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FILE NO. 130745 ' ' "~ RESOLUTION NO.

N
(&)]

1 [Ground Lease - 1100 Ocean Avenue, L.P. - Affordable Hdusing - $43,065,000]
5 : ,
3 | Resolution approving and authorizing the Mayor’s Office of Housing as Succéssor
4 Housing Agei’ncy to the Redévelopment Agdency to enter into a 99 year ground lease
5 totaling $43,065,000, with 1100 Ocean Avenue, L.P., a California limited partneréhip, for
6 the development and operation of affordable housing on certain real property located
7 at-1100 Ocean Avenue; and making findings that the ground lease is in conformance
8 with thé California Environmental Quality Act, the General Plan, and the priority
9 | policies of Planning Code, Section 101.1. |
10
11 WHEREAS, The Redevelopment Agenéy of the City and County of San Francisco (the
12 “Former Agency”) was the fee owner of 110.0 Oc;ean Avenue (Lot 3180, Portion of Block 1 and"
13 referred to herein as the “Property”) and intended to develop the Property for affordable
14 || housing; and, | - |
15 WHEREAS, Through an agreement with the Mayor’s Office of Housing (“MOH"), MOH
16 | agreed to fund and manage the development of the Property into affordable family rental
17 || housing; and, '
18 WHEREAS, In April 2009, MOH issued a Request for Qualifications and in June 2009,
19 conditionally selected the team of Housing Services Affiliate of the Bernal Heights
20 | Neighborhood Center and Mercy Hqusing California '(together: the “Sponsor”) as the qualiﬁéd |
21 developer; énd, '
22 WHEREAS, the Sponsor formed a limited partnership called 1100 Ocean Avenue, L.P.
23 (the “Developer”) that will act as the developer for the Property; and,
24 WHEREAS, Under California State Assembly Bill No. 1X26 (Chapter 5, Statues of

2011-12, first Extraordinary Seséion) ("AB 26"), the Former Agency dissolved as a matter of
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law on February 1, 2012, and pursuant to AB 26, as amended by Californ-ia State Assembly _
Bill No. 1484 (“AB 1484”), and Resolution No. 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 trahsfer list submitted by MOH to, and approved by,
the State of California Department of Finance pursuant to AB 1484 (Cal.r Health & Safety
Code Section 34176(a)(2)), MOH is successor in interest to Former Agency’s fee interest in
the Propérty;‘ and o
WHEREAS, The proposed project will be the new construction of 71 rental units and
6,036 square feet of ground-level retail space (the “Projécﬁt.”) with the rental units targeted to
formerly homeles_s families and transitio‘nal age youth, who shall have income no higher than

50% of the Area Median Income (as determined by the U.S. Department of Housing and

| Urban Development and as calculated by MOH) for 55 years after recordation of the

- memorandum of lease, and income no higher than 60% of t'he Area Median Income for the

remaining term of the Lease (the "Occupancy Restrictions"); and ,

WHEREAS, In brder to implement the Project, MOH and the Sponsor negotiated a
long-term ground lease (the “Lease”), in substantially the form of the Lease filed with the Clerk
of the Board of Supervisors in File No. 130745; and,

WHEREAS, The Lease includes: (i) a term of 70 years, with an extensionbption_ of 29

years; (i) annual base rent in the amount of Fifteen Thousand Dollars ($15,000); and (iii) the

NN N NNN
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Occupancy Restrictions: and,
WHEREAS, The Planning De-partment determined that the Project is consistent with

the City’s General Plan and the Eight Priority Policies of Planning Code Section 101.1,

adopted in Plannin‘g Commission Motion 17777, which is on file ‘With the Clerk of the Board in

File No. 090180; and,
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WHEREAS, Pursuant to CEQA Guidelines Section 15168, the Planning Department
conducted a program-level EIR for the Balboa Park Station Area Plan that also analyzed the
proposed Project. The Planning Commission (“Commission”) certified the Final EIR on
December 4, 2008, in its Motion No. 17774, and adopted a sfatement of overriding .
considerations for approving the Balboa Park Station Area Plan in its Motion No. 17776, a
copy of each of which is on file with the Clerk of the Board in File No. 090181. The Board of
Supervisors made the same findingé in Ordinance Nos. 58-09, 59-09, 60-09 and 61-09. The
Commission subsequently approved a Conditional Use Applibation No. 2009-1117C and
adopted certain CEQA mitigation measures for the Project in its Motion No. 18153, a copy of
which is on file with the Clerk of the Board in File No. 090181; now, theréfore, be it |

RESOLVED, That the Board hereby finds that the Lease is consistent with the General
Plan and with the Eight Priority Policies of City Planning Code Section 101.1, and is in

com'pliance with CEQA for the same reasons as set forth in Commissi_on Motions 17774,

17776, 17777, and 18153, and Ordinance Nos. 58-09, 59-09, 60-09 and 61-09; and, be it |

FUTHER RESOLVED, That in accordance with the recommendations of the Director of
Pfop_erty and the Director of MOH, the Board of Supervisors hereby approves and authorizes

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

-and following the negotiations for the Lease authorizes the Director of MOH to execute and

‘deliver the Lease; and, be it

 FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of

N NN N NN
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MOH, in consultation with the_ City Attorney, to enter into ény additions, amendments or other
modifications to the Lease (including in each instance, without limitation, the attachment of
exhibité) that the Director of MOH determines.are in the best interests of the City, do not
decrease the revenues of the City in connection with the Property, or otherwise materially
incréase the obligations or liabilities of the City, and are in compliance with all applicable laws,
including the City’s Charter. | |
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RECOMMENDED:

Olson Lee

Director of the Mayor’s Office of Housing
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Mayor’s Office of Housing and Community Development
City and County of San Francisco

Edwin M. Lee
Mayor

Olson Lee

Director

July 16, 2013

Honorable Norman Yee

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 MOHCD to enter into a long term ground lease
with 1100 Ocean Avenue, L.P. for the development and operation of affordable housing at
1100 Ocean Avenue. :

Thank you for agreeing to introduce a resolution authorizing the Mayor’s Office of Housing and
Community Development (“MCOHCD”) to enter into a long term ground lease for 1100 Ocean
Avenue, a 70 unit affordable housing project sponsored by a partnership between Mercy Housing

- and Bernal Heights Housing Corporation. This resolution authorizes Olson Lee, as Director of
this office, to enter into a long term ground lease agreement with the 1100 Ocean Avenue L.P.,
the aforementioned partnership between Mercy and Bernal.

The Mayor’s Office of Housing and Community Development respectfully requests your support
in introducing and sponsoring the attached resolution at the Board of Supervisors on Tuesday,
July 16, 2013, which would authorize the City to enter into a long term lease, with the sponsor,
for 1100 Ocean Avenue, (the “Project”). Our hope is to have the resolution calendared for

—--Budget-and-Finance-Committee -on- Wednesday July 24, 2013, -and-then-returned-to the-full BoS—- . -———

on Tuesday July 30.2013. The project anticipates closing on its financing on Tuesday August 20,
2013 and construction will begin shortly thereafter.

As previously noted, the proposed project will be a 70-unit affordable family rental development
located in the Ocean Avenue Commercial Corridor. The Project will be a newly constructed
multi-storied building comprised of studios, 1, 2 and 3 bedrooms, with a central courtyard, a
community room, laundry room, social services space, and ground floor commercial/retail space.
The building will serve family households with incomes at 50% AMI and below. Twenty five .

* units will be reserved for Transition Age Youth, young adults, age 18 — 24, who are transitioning
from public systems (like foster care) or are at risk of not making a successful transition to
adulthood.

1 South Van Ness Avenue — Fifth Floor, San Franecisco, CA 94103
Phone: (415) 701-5500 Fax: (415) 701-5501 TDD: (415) 701-5503 ® www.sfgov.org/moh
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The attached resolution has been approved as-to-form by Deputy City Attorney Evan Gross
I am enclosing a brief description of the project for your review.

If you have any questions about the resolution or the project, please contact Kevin Kitchingham
at 701-5523.

Thank you,

o= i

Teresa Yanga
Housing Development Director




1100 Ocean Avenue project Description

1100 Ocean Avenue Apartments, is a 71 unit family development in the transit rich Ocean Avenue
Corridor , adjacent to City College of San Francisco. Twenty-five units are affordable at 15% AMI and set
aside for transition-age youth (TAY) recently emancipated from the foster care system that are homeless
or at risk of homelessness. The other 45 units will be available to families earning up to 50% of local
AMI, with the remaining unit reserved for the property manager. The proposed development will be five
stories tall with ground floor retail and apartments located on floors 2 and above. The apartment mix is
18 studios, 18 one-bedroom, 21 two-bedroom and 14 three-bedroom units. On the ground floor,
approximately 6,500 square feet of space will be devoted to neighborhood-serving retail. Community
spaces include a community room for after school programs and other activities, a TAY multi-purpose
room, offices for on-site services, and an exercise room for residents. There will be approximately 9,100
square feet of usable open space in the development. The development is expected to start

" construction in June of 2013.




GROUND LEASE

This ground lease (“Ground Lease™) is dated as of 2013, by and between

2

3 THE CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the “City”),

4 represented by the Mayor, acting by and through the Mé.yor's Qfﬁce of Housing (“‘MOH”), as

5 Landlord, and 1100 OCEAN AVENUE LIMITED PARTNERSHIP, a Califomia limited

6 partnership (the “Tenant”).

7 RECITALS

8 A. In furtherance of the objectives of the California Community

9 Redevelopment Law (Health and Safety Code, section 33000 et seq. the “Law”), the City created
10 the Redevelopmeﬁt Agency of the‘ City and County of San Francisco, a public body, corporate
11 and politic ("Agency"), in 1948. |
12 . B. In furtherance of the objectives of the CRL, the Agency created programs

13 | to redevelop and revitalize blighted areas in the City and County of San Francisco, including the

14 development of affordable housing, which. it facilitated by lending or expending tax increment
15 housing set-aside funds and by providing devélopers with site control necessary for such
16 developments in the form of long-term ground leases.
17 - C. The Agen;:y was the fee owner of the land located at 1100 Oceaﬁ Avenue,
18 San Francisco, California 7a.ndvfurther described in attachment 1 hereto (“Site”), on which it
19 intended to fund an affordable housing development.
20 ~D. Under Caiifornia State Assembly Bill No. 1X26 (Chapter 5, Statutes of 2011- -
21 12, first Extraordinai‘y Session) ("AB 26"), the Agency dissolved as a matter of law on February
22 | 1, 2012, and pursuant to AB 26, as amended by Califorrﬁa State Assembly Bill No. 1484 ("AB
23

1484"), and Resolution No. 11-12, adopted by the City's Board of Supervisors and Mayor on .



1 January 26, 20 12, Ordinance No. 215-12, adopted by the Cit}-f’s Board of Supervisors and Mayor
2 on Oétober 12, 2012, and the approved housing asset list submitted by City to,‘ and approved by,
3 the State of California Department of Fihance pursuant to AB 1484 (Cal. Health & Sbafety Code
4 Section 34176(a)(2)), City is successor in interest to Agencj’s fee interest in the Site and to all of

5 the Agency's rights and obligations with respect to the Site.

6 E. The City now desires to 1¢ase the Site to Tenant for the development of

7 approximately 71 units of affordable family houéing, including housing for formerly homeless

8 families, and transition aged youth, and approximately 6,259 square feet of ground level retail

9 space (the “Project”). Based on pfeliminary planning, the Project will be an approximately 55-
10 foot tall development with approximately 71 units, comprised of 18 studios, 18 one bedroom, 21
11 two bedroom, and 13 three bedréom units, 1 manager’s unit, and other ancillary ﬁses. Proposed
12 on-sife Jamer'lities include a laundry room, common areas, supportive services office space, bicycle
13 storage, ar_ld four retail spaces. The lot is 25,772 square feet, and the total gross building square

14  footage will be approximately 83,862.
15 | F. The City believes that the fulfillment of the terms and conditions of thié

16 Ground Lease are in the vital and best interests of the City and the health, safety, morals and

17 welfare of its residents, and in full accord with the public purposes and provisions of applicable
_{ 8_ - é’rc;l»te and Federal laws and requirements.m V | _
19
20
21 NOW THEREFORE, in consider'atioh of the mutual obligations‘of the parties hereto, the

22 City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, for the Term (as
Page 2



defined in Article 2), and subject to the terms, covenants, agreements and conditions hereinafter

2 set forth, to each and all of which the City and Tenant hereby mutually agree.

3 ARTICLE 1: DEFINITIONS

4 Terms uséd herein have the meanings given them when first used or as set forth in this

5 ‘Article 1, unless the context clearly requires otherwise.

6 1.01  Access Property has the meaning set forth in Section 8.01.

7 1.02  Agency has the meaning set forth in Recital A.

8 1.03 Agréement Date means the date that this Ground Lease is deemed to be entered

9 into and effective, as set forth on the cover page.
10 1.04 Area Median Income (or “AMI”) means the area median income as determined
11 by the United States Department of Housing and Urban Development for the San Francisco
12 Primal;y Metropolitan Statistical Area, adjﬁsted solely for actual household size, and as published
13 annually by MOH. |
14 1.05  Effective Date means the close of escrow date for ail financing required to
15 construct the Project, but in no event shall _the date be prior to the approval of the Ground Lease
16 by the City’s Board of Supervi.sors and the Mayor. |
17 1.06 First Lease Payment Year means the year in which fhe Project receives a
18 Certificate of Occupancy tor all residential unats. ‘
19 1.07 First Mqrtgage Lender means any lender and its successors, assigns and
20 participants of other entity holding the first deed of trust on the Leasehold Estate, and in the event
21 B of the bond financing, the issuer and the entity purchétsing the bonds shall both be F irst.Mortgag‘e
22 Lender. |
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11

13
14
15
16

17
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19

20

21

22

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

1.08 Ground Lease means this Ground Lease of the Site to the Tenant from the City, as
amended from time to time. | | |

1.09 Improvements means aH physical construction, including all structures, fixtures
and other improvements to be constructed on the Site.

1.10 _Lgase Year means each calendar year during the term hereof, beginning on
January 1 and ending on December 31, provided that the “First Lease Year” shall commence on
the Efféctive Date and continue through December 31st of that same calendar year. Furthermqre,
the “Last Lease Year” shall end upon the expiration of the Term hereof.

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

1.12  Leasehold Mortgage means any mortgage, deed of trust, trust indenture, letter of
credit or .other security instrument, including but not limited to the deeds of &ust seéuring the First
Mortgage Lender and which are part of the Loan Documents, and any assighment of the rents,
issues and profits from the Site, or any portion thereof, which consti’uite a lien on the Leasehold
Estate created by this Ground Lease and will be approved in writing by the City.

1.13 Lender means any entity holding a Leasehold Mortgage.

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

and permanent financing for the Project. -
1.15 MOH means the Mayor’s Office of Housing for the City.
1.16 New Developer is defined in Section 10.15.

1.17 Notice of Completion (“NOC”) is defined in Section 10.14.
' Page 4
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11

12

13

14

15

16

17

1.18 Occupant means any person or entity authorized by Tenant to occupy a residential '
unit on the Site, or any portion thereof.

1.19 Parﬁership Agreement means the Amended and Restated Agreement of Limited
Partnership by and among Mercy Housing Calwest, Bernal Housing LLC, Bank of America,

N.A., and Banc of America CDC Special Holding Company, Inc., dated , 2013

1.20 Permitted Limited Partner has the meaning set forth in Section 19.02. For the
purposes of this Ground Leése, Bank of America, N.A. and any affiliate thereof, shall be deemed
tobea Pennitted. Limited Partner. |

1.2.1 Premises means the Site together with any Improvements thereon.

1.22 Project means the development, consisting of approximately 71 units of affordable
housing with supportive services including one manager’s unit, and other ancillary uses on the
Site .permitted by this Ground Lease and approved by the City. If indicafed by context, Project
means the leasehold interest in the Site and the fee interest in the Improvements on the Site.

1.23  Project Expenses means all charges incurred by Tenant in the operation of the
Project including but not limited to: (a) lease payments, utilities; real estate and/or possessory
interest taxes, assessments, and liability, fire and other hazard insurance premiums; (b) salaries,

wages and other compensation due and payable to any employees (if any) or agents of Tenant

18
19
20
21

22

§vho maintain, administer, c;peratc; or provide services in connection with the Project, including all
withholding taxes, insurance premiums, Social Security payments and other payroll taxes or
payménts required for any such employees; (c) payments of required intérest and principal, or
annual servicing fees, if any, on any construction or permanent financing secured by the Project;

(d) all other expenses incurred by Tenant to cover routine operating and services provision costs
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of the Project, including maintenance and repair and the reasonable fee of any managing agent;

2 (e) any extraordinary expenses as approved in advance by the City; (f) deposits to reserves
3 accounts Ire‘quired to be established under the Loan Documents or the Partnership Agreement; and
4 (g) an asset management fee in the amount of $18,420 per year increasing 3.5% annually.
5 124 Project Income means all revenue, income receipts, and other consideration
6 actually received from the operation of leasihg the Improvements and Project. Project Income
7 shall include but not be limited to: all rents, fees and charges paid by tenants; Section § or o’;her
8 rental subsidy payments received for the dwelling units; supportive services funding, if to the
9 Tenant; commercial lease income; deposits forfeited by tenants; all cancellation fees, price index
10  adjustments and any other rental adjustments to leases or rental agreements; proceeds from
11 vending and laundry room machines; and the proceeds of business interruption or similar
12 insurance. Project Income shall not include tenants’ security deposits, loan proceeds, capital
13 coﬁtriﬁutions or similar advances.
14 - | 1.25 Site means the real property located at 1100 Ocean Avenue, San Francisco, as
15 ‘shown in the Site Legal Description, Attachment].
16 1.26 | Subsequent Owner means any successor (including a Lender or an affiliate or
| 17 assignee of aLender as applicable) to the Tenant’s interest in the Leasehold Estate and the
18 Improvements who acquires such interest as a result of a foreclosure, deed 1n liep of foreclosure,
19 or transfer from a Lender, its affiliate, and any successors to- any such person or entity.
20 1.27  Surplus Cash means the excess of Prdj ect Income over Project Expenses. Ali
21 permitted uses and distributions .of Surplus Cash shall be governed by Section 6.02(f) of this
22 Ground Lease.
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1.28 Tenanf means 1100 Ocean Avehue Limited Partnership, a California limited
partnership, and its successors and as‘signs (or a Subsequent Owner, where appropriate).

1.29 Transition Age Youth means young adults, age 18 — 24, who are transitioning
from public systems (like foster care) or are at risk of not making a successful transition to
adulthood.

1.30  Very Low-Income Households means: (a) a tenant household with combined
initial income that does not exceed fifty percent (50%) of Area Mediaﬁ Income, for a term of 55
years from the date on which a certificate of occupancy is issued for the Project, and (b) a tenant
household with combined initial income that does not exceed sixty percent (60%) of Area Median
Income for any period of the Term v(or extended term) of this Ground Lease thereafter, as
determined by HUD for the San Francisco area, adjusted solely for actual household size, but not
high housing cost area.

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

ARTICLE 2: TERM

(a) Initial Term. The term of this Ground Lease shall commence upon the Effective

18
19
2
21

22

Date and shall end seventy-five (75) years from that date (“Term”), unless extended pursuant to
section (b) below.

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

this Ground Lease and the Loan Documents, beyond any applicable notice and cure period, either

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

2. the option of the Tenant for one twenty—fdur (24) year period as provided below.
3 (© Notice of Extension. Not later than one hundred eighty (180) days prior to the
4 Termination Date, the Tenant may notify the City in writing that it wishes to exercise its option to
5 extend the te@ of this Ground Lease (an “Extension Notice”). The extended term shall be for 24 = -
6 years from the Termination Date, which option the Tenant may exercise only once, for a total
7 Ground Lease term of not to exceed ninety-nine (99) years.
8 (d) Rent During Extended Term. Rent for any extended term will be as set forth in
9 Article 4. |
10 (e) Rith of First Refusal. If the City desires to sell its interest invthe Site, the Tenant
| 11 will havé the right of first refusal to negotiate for the purchase of the Site as set forth in Section
12 14.02.
13 ARTICLE 3: FINANCING
14 Tenant shall submit to the City evidence satisfactory to the City that Tenant has sufficient
15 equity capitai and commitments for construction and permanent financing, and/or such other
16 - evidence of capacity‘ to proceed with the construction of the Improvements in accordance with the
17 dates specified in the Schedule of Performance, Attachment 2. City hereby acknowledges that as
18 of the Effective Date, Tenant has provided City with sufficient evidence to safisfy this Article 3.
19 ARTICLE 4: RENT
20 4.01 Annual Rent
21 (a) Tenant shall pay to the City'Four Hundred Thirty Five Thousand Dollars
22 ($435,000.00) (the “Annual Rent”) per year for each year of the Term of this Ground Lease,
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11

12

13

14

15

16

17

which is equal to ten percent (10%) of appraised value of thé Site as of the Effective Date, and
consists of Base Rent and Residual Rent, as defined in Sections 4.02 and 4.03 below, without
offset of any kind (except as otherwise permitted by this Lease) and without necessity of demand,
notice or invoice.

(b) If the Tenant elects to extend the term of this Ground >Lease pursuant to Article 2
above, Annual Rent during any such exténded term shall be set by mutual agreement of the

partles 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

vgenerated by the Project. If the parties cannot agree on Annual Rent, either- party may invoke a

neutral third-paﬁy process and shall agree on a neutral third-party appraiser to set the Annual
Rent at fair market rent in accordance with the then-prevailing practicé for resolving similar rent
determination disputes in San Francisco taking into account the affordable housing restrictions
contained in Section 9.02 Project debt (including a;ny surplus cash debt obligations) and the
annual income expected to be generated by the Project or, in the event that théré is no then-
prevailing practice, in accordance with the rules of the American Arbitration Association.
Provided, however, that after the neutral third party process, Tenant, in its sole discretion may

rescind the Extension Notice if it does not wish to extend the Term of this Ground Lease.

18

19

20

21

22

4.02 Base Rent

(a) “Base Rent”, means FIFTEEN THOUSAND DOLLARS ($15,000) per annum.

- Base Rent shall be due and payable in arrears on January 31st of each Lease Year, however no

Base Rent shall be due until after completion of the Improvements. The first Base Rent payment

- shall be due oh the January 31% of the calendar year following the First Lease Payment Year; and
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provided, further, that in the event that the Tenant or any Subsequent Owner fails, after notice and

opportunity to cure, to comply with the provisions of Section 9.02, Base Rent shall be increased
to the full amount of the Annual Rent.

(b) If the Project does not have sufficient Project Income to pay Base Rent and the
City has received written notice ﬁom Tenant regarding its inability to pay Base Rent from Project
Income, the unpaid amount shall be deferred and all such deferred amounts shall accrue without

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

" year from and to the extent Surplus Cash is’availablle to make such payments and, in-any event, -~ -~~~ -

upon the earlier of sale of the Project or termination of this Ground Lease.

(c) If Tenant has not provided City with written notice that it cannot pay Base Rent
due to insufficient Project 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 previously approved by the City pursuant to
Section 4.02(b). The Tenant may requést in Wﬂting 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

writing all or a portion-of such penalties if it finds that Tenant’s failure to pay Base Rent was

18

19

20

21

22

beyond Tenant’s control aﬁd that Tenant is diligently pursuihg reasonable solutions to such failure
to pay. |

4.03 Residual Rent

“Residual Rent” means, in any given Lease Year, Four Hundred Twenty Thousand

Dollars ($420,000.00). Residual Rent shall be due in arrears on April 15th following each Lease
Page 10
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Year, payab-le only to the extent of Surplus Cash as provided in Section 6.02(f), and any unpaid

Residual Rent shall not accrue. However, in the event that Surplus Cash is insufficient to pay the

full amount of the Residual Rent, Tenant shall certify to the City in writing by April 15 that

available Surplus Césh is insufficient to pay Residual Rent and Tenant shall provide to City any

supporting documentation reasonably requested By City to allow City to verify the insufficiency.
4.04 Triple Net Lease |

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

" charges, taxes, impositions and other obligations related thereto.” From and after the Effective — -~~~ -

Date, if the City pays any such amounts, whether to cure a default or otherwise 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

pay the additional rent shall be an event of default.

ARTICLE 5: CITY COVENANTS

The City is duly created and validly existing in good standing under the Law, and has full
right, power and authority to enter into and perform its obligations under this Ground Lease. City
covenants and warrants that the Tenant and its tenaﬁts shall have, hold and enjoy, during the lease

term, peaceful, quiet and undisputed possession of the Site leased without hindrance or

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

ARTICLE 6: TENANT COVENANTS

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

6.01 Limited Partnership/Authority
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Tenant is a California limited partnership and has full rights, power and authority to enter

2 into and perform its obligations under this. Ground Lease.
3 6.02 Use of Site and Rents
4 During the term of this Ground Lease, Tenant and such successors and assigns shéll
5 comply wifh the following requirements:
6 6.02(a) Permitted Uses
7 Except as prOV1ded in Sections 26.06 and 26.07 of this Ground Lease, Tenant shall
8 . devote the Site to, exclusively and in accordance with, the uses specified in this Ground Lease, as
9 specified in Article 9 hereof, which are the only uses permitted by this Ground Lease. |
10 6.02(b)Non-Discrimination
11 Tenant shall not discriminate against or segregate any person .or group of peréons
12 on account of race, color, creed, religion, ancesfry, national origin, sex, gender identity, marital or
13- - domestic partner status, sexual orientation or disability (including HIV or AIDS status) in the
14 sale, lease, rental, sublease, transfer, use, occupancy, fenure or enjoyment of the Site or the
15 Improvements, or any part théreof, nor shall Tenant itself or any pérson claiming under or through
16 it establish or permit any such practice or practices of discrimination or segregation with -
17 reference to the selectioh, locétion, ﬁumber, use or occupancy, of Occupants, subtenants or
18 vendees on the Site or improvements, or any part thereof, except to the extent permitted by law or
19 required by funding source. Tenant shall not discriminate against tenants with certificates or
20 vouchers under the Section 8 program or any successor rent subsidy pro gram.
21 6. 02(c) Non-Discriminatory Advertising
22 All advert1s1ng (including signs) for sublease of the whole or any part of the Site
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shall include the legend “Equal Housing Opportunity” in type or lettering of easily legible size

2 and design.
3 6.02(d)Access for Disabled Persons
4 Comply with all appliéable laws providing for access for persons with disabilities,
5 including, but not limited to, the Americans with Disabilities Act and Section 504 of the
6 Rehabilitation Act of 1973.
7 6.02(e) Equal Opportunity Marketing Plan
8 Tenant shall submit a Fair Housing Marketing Plan to be approved by the City. The Fair
9 Housing Marketing Plan must follow the City’s marketing requirements for such plans.
10 6.02(e) Lead Based Paint
11 Tenant agrees to comply with the regﬁlations issued by the Secretary of HUD set forth in
12 24 CFR Part 35 and all applicable rules and orders issued thereunder which prohibit thé use ;)f
13 lead-based paint in certain residential structures undergoing federally assisted construction and
14 require the elimination of lead-based paint hazards.
15 6.02(f) Permitted Uses of Surplus Cash
16 At the end of each lease year following the Completion Date, Tenant shall
: 17 calculate Surplus Cash. If the Tenant is found by the City to be in compliance with all applicable
18 requirenien-ts and agreements, Tenant shall use Surplus Cash to make the following payments:
19 .First, to Base Rent Accrual payments, if any; second, to an investor services fee in the
20 amount of $5,000 or the amount allowed by California Department of Housing and
21 Community Development, whichever is less; third, to a partnership management fee in
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the amount of $18,450 per year (increasing 3.5% annually) or the amount allowed by

California Department of Housing and Community Development, whichever is less;

2
3 then, for the first 20 full years of Project operations, the balance of Surplus Cash shall
4 be deposited by Tenant into a designated reserve that may only be used to subsidize
5 the MHSA‘ Units; thereafter, one-third (1/3) of remaining Surplus Cash in an amount
‘6 not to exceed $500 per unit per year, to a maximum of $50,000, shall be retained by
7 Tenant and may be used to pay distn'_butioné in accofdance ‘with Tenant’s Partnership
.8 Agreement, and the rémaining two-fhirdé (2/3) of Surplus Cash, together with any
9 ~ remaining Surplus Cash after payment of the Tenant’s one-third allocation above,
10  shall be paid proportionately to: (i) the California Department of Housing and
11 Community De\}elopment; (ii) the California Housing Finance Agency; and (iii) the
12 City, each in accordance with their investment in the Project (including the City’s
13 contribution te acquire the Site). Thé City’s portion of Surplus Cash will be applied
14 first to repayment of all City loans, and. if any Surplus Cash remains, to Residual Rent.
15 6.03 City Deemed Beneficiary of Covenants
16 In ampliﬁcation, and not in restriction, of the provisions of the preceding subsections, it is
17 intended and agreéd that the City shall be deemed beneficiary of the agreements and covenants
18 provided in this Aﬁicle 6 for and in its own right and also for the purposes of protecting the ‘
19 interests of the community and other paﬁies, public or private, in whose favor or for whose
20 benefit such agreements and covenants have been provided. Such agreements and covenants shall
21 run in favor of the City for the entire period during which such agreements and covenants shall be
22 .

in force and effect, without regard to whether the City has any time been, remains, or is an owner
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of any land or interest therein to, or in favor of, which such agreements and covenants 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 exercise all the rights and remedies and to

" maintain any actions at law or suits in equity or other proper proceedings to enforce the curing of

such breach of covenants, to which it or any other beneficiaries of such agreements or covenants

| may be entitled.

ARTICLE 7: ANNUAL INCOME COMPUTATION AND CERTIFICATION

Forty—ﬁ_ve (45) days after recordation of a Notice of Completion (as defined in Section
10.14) by the Tenant for the Improvements, and not later than December 3 1* of each year
thereafter, Tenant will furnish to the City a list, in the form set forth in Attachment 5, 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 household size and the

rent being charged to the Occupants of each unit. If any state or federal agency requires an
income certification for Occupants of the Improvefnents containing the above-referenced
information, the City agrees to accept such certification in lieu of Attachment 5 as meeting the

requirements of this Ground Lease.

ARTICLE 8: ADDITIONAL TENANT RIGHTS; CITY RESERVED RIGHTS;

18

19

20

21

22

CONDITION OF SITE - "AS IS”
8.01 Additional Tenant Rights
In addition to Tenant’s right to lease the Site, City hereby grants to Tenant for the duration

of the Term the right to use that certain portion of property depicted as the “Plaza Parcel” and

legally described on the attached Attachment 6 (the “Access Property”) for pedestrian ingress and
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egress to and from the Project only. Tenant shall not construct any improvements on the Access
Propérty or use it for any other purposes. Notwithstanding the forgoing, Tenant’s right to use the

Access Property shall be subject to all of the rights of the City and the San Francisco Community

- College District and all of the conditions set forth in that certain Phelan Plaza Lease Agreement

between City (acting by and through the San Francisco Municipal Transportation Agency) and
San Francisco Community College District dated and attached hereto as Attachment |
10. For the purposes of this Section»S.Ol, “Tenant” shall include any of Tenant’s employees af
.any), agents, consulfan‘ts, contrac‘torég subcontractors, tenants, subtenants, invitees, or guests.

8.02 City’s Reserved Rights

Notwithstanding anything to the contrary in Section 8.01, City reserves the right to use the
Access Property for all purposes that do not prevent the Tenant’s permitted'use of the Access
Property described in Section 8.01. City’s reserved rights include, but are not limited to, the right
to install, maintain, replace and repair any sidewalks, plaza improvements, electric power lines,

telephohe and telegraph lines, roadways, transit improvements, and pipelines and related

equipment omn, aéross, along or under the Access Property. Tenant acknowledges that City intends

to install the plaza ifnprovements depicted on the Attachment 6 in the Access Property; provided,

however that City has no obligation to install such improvements.

18
| 19
20
21

22

Tenant further acknowledges that a portion of the Site is located within the "Subject
Area" described in that certain Memorandum of Understanding between San Francisco Municipal

Transportation Agency (“SFMTA) and San Francisco Public Utilities Commission (“SFPUC”),

dated as of February 13, 2007, (the “Pipeline MOU”) a copy of which is attached here to as

Attachment 7. Notwithstanding anything to the contrary in Section 8.01, City reserves the right to
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use the Subject Area for the pipeline installation, maintenance, repair, aﬁd replacement activities
described in the Pipeline MOU, and Tenant's use of the Subject Area shall comply with all
requirements and restrictions applicable to SFMTA's use of the Subject Aréa under the Pipeline
MOU. Tenant shall not take any action that would interfere with SFPUC's use of the Subject
Area under the Pipeline MOU or cause SFMTA to be in default of any of its obligations under the
Pipeline MOU.

In addition, Tenant acknowledges that a portion of the Site is located within the
“Basement Area” described in that certain Delivery Truck Easement A greement between the City
and Avalon Ocean Avenue, L.P., dated June 30, 2011 and recorded in the Official Records of San
Francisco County on July 1, 2011 as instrument ﬁumber 2011-J208292 (the “Avalon Easement”).
Tenant hereby agrees that: i) its rights to use the Site under this Ground Lease shall be subject to
the Avalon Easement, 2) it shall not interfere with the easement holder’s exercise of its rights
under the Avalon Easement; and 3) it shall comply with all ‘of the “Housing Parpel Developer”
obligations set forth in the Avalon Easement, until such easement is terminated.

8.03 AsIs Condition of Premises

Neither the City, nér any employee, agent or representative of the City has made any

representation, warranty or covenant, expressed or implied, with respect to the Site or the Access

18

19

20
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22

Property, their physical condition, the condition of any improvements, any environmental laws or

regulations, or any other matter, affecting the use, value, occupancy or enjoyment of the Site or

the Access Property other than as set forth explicitly in this Ground Lease, and the Tenant

~ understands and agrees that the City is making no such representation, warranty or covenant,

expressed or implied; it being expressly understood that the Site and the Access Property are
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being leased in an "AS IS" condition with respect to all matters.

ARTICLE 9: IMPROVEMENTS AND PERMITTED USES

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

approved by the City, in accordance With the Schedule of Performance,

9.02 Permitted Uses and Occupancy Restrictions

The permitted uses of tﬁe Project are limited to seventy-one (71) residential rental housing
units, including one (1) manager’s unit (together “Residential Units”), ground floor common
areas, ground floor commercial space, and gr'oupd floor social services spaces. Upbn the
completion of construction, dne hundred percent (100%) of the Residential Units, with the
exception of the manager’s unit, in the Project shall be occupied or held vécant and available for
rental by Very Low-Income Households. In addition, twenty five (25) of the Residential Units
shall be occupied or available for rental by Transition Aged Youth.

ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS

10.01 General Requirements and Rights of Agency

Construction documents for the construction of the Improvements by Tehant, including:

| (1) the basic concept drawings; (2) the schematic drawings; (3) the design development

_QQQQE}gnfs; and, (4) the final plans and specifications (the “Final Construction Documents™)

(collectively the “Construction Documents™) shall be prepared by a person registered in and by

the State of California to practice architecture and shall be in conformity with this Ground Lease

and all applicable Federal, State and local laws and regulations. The architect shall use, as
necessary, members of associated design professions, including engineers and landscape
architects. Notwithstanding anything to the contrary contained in this Article 10, the City hereby

acknowledges that the Final Construction Documents have been approved as of the Effective
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Date. .
10.02 City Approvals and Limitation Thereof

The Construction Documents must be approved by the City in the manner set forth
below:

10.02(a) Compliance with Ground Lease

The City’s ai)proval with respect to the Construction Documents is limited to
determination of their compliance with this Ground Lgase. The Coﬁstruction Documents shall be
subject to general architectural review and guidance by the City as paft of this review and
approval process.

10.02(b)  City Does Not Approve cbmpnange with Construction
Requirements |

The City’s approval is not directed to engineering or structural matters or |
éompliance with bﬁilding codes 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 Determination Final and Conclusive

The City’s determination respecting the compliance of the Construction

Documents with this Ground Lease shall be final and conclusive (except that it makes no

— ffdetermi-mtt‘i»orrandfha&no—respoﬂsi-bi»li—ty~f0r—thematters—se’ev-ferth—i—nﬂSth—ien— 10.02(b), above). -

10.03 Construction to be in Compliance with Construction Documents and Law
10.03(a) Compliance with Agency and‘City Approved Documents
The construction shall be in strict coﬁlpliance' with the City_—approved Construction
Documents.
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10.03(b). Compliance with Local, State and Federal Law
The construction shall be in strict compliance with all applicable local, State and
Federal laws and regulatioﬁs.
10.04 Disapproval of Construction Documents by Agency
If the City disapproves the Construction Documents in whole or in part as not being in
compliance with this Ground Lease, Tenant shall submit new or corrected plans which are in

compliance within thirty (30) days after written notification to it of disapproval, and the provision

of this section relating to approval, disapproval and re-submission of corrected Construction

Documents shall conﬁnue 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 the City) no later than the date specified therefor in the Schedule of
Performance.
10.05 Final Construction Documents to be Approved by City

The Final Construction Documents, including all drawings, specifications and other
related documents necessary for the construction of the Improvements in accordance with the
requirements of this Ground Lease miust be approved by the MOH Director. Notwithstanding
anything to the contrary contained in this Article 10, the City hei'eby_ acknowledges that the Final

Construction Documents have been approved by the City prior to the date of this Ground Lease.

19
20
21
2

23

10.06-Tutentionally- Omitted

10.07 Issuance of Building Permits

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.

The City understands and agrees that Tenant may use the Fast Track method of permit approVal
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1 for building the Improvements.

2 10.08 Performance and Payment Bonds

3 Prior to commencement of construction of the Improvements, Tenant s;hall deliver to the

4 City performance and payment bonds, each for the full value of the cost of construction of the

5 Improvements, which bonds shall name the City as co-obligee, or such other completion security |

6 which is acceptable to the City. The payment and performance bonds may be obtained by

7 Tenant’s general contractor and name Tenant and City as co-obligees.

8 10.09 City Approval of Changes after Comniencemenf of Construction

9> Once construction has commenced, the only Construction Document matters subject to
10 further review by the City will be requests for any m\aterial changes in the Construction
11 Documents which affect matters previously approved by the City. Permission to make such

12 changes shall be requested by Tenant in Wi‘iting directed to the City, Attention: Senior Project

13 Manager/Construction Supervisor or his designee. The City shall reply in writing giving approval

14 or disaﬁproval of the changes within ten (10) business days after receiving such request. If the

15 . request is disapproved, the reply must specify the reasons for the disapproval.

16 | : 10.10 Times for Construction

17 Tenant agrees for itself, and its successors and assigns to or of the Leasehold Estate or any

——18 ——part-thereof; that Fenant-and such successors-and-assigns shall- promptly begin and-diligently —— -~

19 . prosecute to completion the redevelopment of the Site through the construction of the
20 Improvements thereon, and that such construction shall in any event commence and thereafter
21 diligently continue and shall be completed no later than the dates specified in the Schedule of

22 Performance, subject to force majeure, unless such dates are extended by the City.
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10.11 Force Majeure

For the purposes of any of the provisions of this Ground Lease, and notwithstanding
anything to the contrary, neither the City nor Tenant, as thé case may Be, shall be considered in
breach or default of its obligations, nor shall there be deemed a failure to sati‘sfy any conditions
with respect to the beginning and completion of construction of the Improvements, or progress in
respect thereto, in the event of enforced delay in the performance of such obligations or
satisfaction of such conditions, due to unforesoeable causes beyond its control and without its
fault or negligence, including; but not restricted to, acts of God, or of the public enemy, acts of the
Government, acts of the other party, fires, ﬂoods, epidemics, quarantine restrictions, strikes,
freight embargoos, | general scarcity of materials and unusually severe weather or delays of
subcontractors due to such-causes ; it being the purposes and intent of this provision thot in the
event of the occﬁrrence of any such enforced delay, the time ortimes 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 haﬂze notified the other party thereof in writing .

of the cause or causes thereof within thirty (30) days after the beginning of any such enforced

delay and requested an extension for the period of the enforced delay; and, provided further, that

TH

19

20 .

21

22

this paragraph shall not apply to, and nothing contained in this paragraph shall extend or shall be
construed to extend, the time of performance of any of Tenant's obligations to be performed prior
fo the commencement of construction, nor shall the faiiure to timely perform pre—commvencement ’
of construction obliéations extend or be cons&ued to extend Tenant's obligations to commenoe,

prosecute and complete construction of the Improvements in the manner and at the times
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————————In-the-event Lender-or-asuccessor thereto forecloses; obtains-a-deed-inlies-of ——

specified in this Ground Lease.
- 10.12 Reports
Commencing when construction of the Improvements commences and continuing
untﬂ completion of construction of the Improvementé, Tenant shall make a repbrt in writing to the
City every three (3) months, in such detail as may reasohably be required by the City, as to the
actual progress of the Tenant with respect to such construction. The MOH Monthly Proj ect‘
Update required under the MOH Loan Documents shall satisfy this requirement.

10.13 Access to_Site

Commencing as of the Effective Date, Tenant shall permit access to the Site to the City to
the extent necessary to carry out the pﬁrposes of the provisions‘ of this Ground Lease, at
reasonable times and upon reasonable advance notice.

10.14 Notice of Completion

Promptly upori’ completion of the construction of the Improvements in accordance with the
provisions of this Ground Lease, Tenant shali file a Notice of Completion (“NOC”), and record
such approved NOC in the San Francisco Recorder’s Office. Tenant shall provide City with a
copy of the recorded NOC.

10.15 Completion of Improvements by New Developer

foreclosure or otherwise takes title to the Premises and undertakes construction of the
Improvements (“New Developer”) (a) such New Developer shall not be bound by the provisions
of the Schedule of Performance with respect to any deadlines for the completion of the

Improvements but shall only be required to complete the Improvements with due diligence and in
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conformance with a new Schedule of Performance as agreed upon by the New Developer and the

2 City, (b) such New Developer shall only be required to complete the Improvements in accordance
3 with all applicable builaing codes and ordinances and the approved Construction Documents with
4 ‘such changes that are mutually agreed upon by the City and the New Developer pursuant to
5 . subsection (c) hereof; and (c) City and New Developer shall négotiate in good faith such
6 reasonable améndments and reasonable modifications to this Ground Lease as the Parties
7 | mutually deternline to be reasonably ﬁ’ecessary based upon the financial and construction
8 conditions then existing. ' ’

9 ARTICLE 11: COMPLETION OF IMPROVEMENTS
10 11.01 Certificate of Completion - Issuance |
11 Promptly after compleﬁon of the construction of the Improvements in acéordanc¢ with the
12 provisions of this Ground Leasé, and upon the request of Tenant, the City will furnish Tenant
13 with an appropriate instrument so certifying. Such certification by the City shall be a qonclusive
14 determination of satisfaction and termination of the agreements and covenants of this Ground
15 Lease with respect to the obligation of Tenant, and its successors and assigns, to construct the
16 Improvements in accordance with City approved Final Construction Documents and the dates for
17 the beginning and completion thereof; provided, however, that such determination shall only be
18 withheld because of failure to carry out speciﬁc_rréi{iimfementsof this Ground Lease; provided
19 further, that such certification and such determinatioﬁ shall not constitute evidénce of complianc¢
20 with or satisfaction of any obligatioh of Tenant to any .Lender_, or any insurer of a mQrtgage,
21 securing money loaned to finance the COﬁstruction or any part thereof; provided further, that City
22 issuance of any Certificate of Cofnpletion does not relieve Tenant or any other person or entity
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from any and all City requirements or conditions to occupancy of the Improvements, which
requirements or conditions must be corﬁplied with separately.

The City may elect to issue to Tenant a Certificate of Completion if no events of default
by Tenant are then existing uﬁder this Agreement and Tenant has completed the Improvements in
accordance with this Agreement, except fér: (1) punch list items; (2) landscaping and other

outside areas of the Improvements; and (3) other items that do not adversely affect or impair

Tenant’s use and occupancy of the Improvements for the purposes contemplated by this
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Agréeement and that do not preclude the City’s issuance of a certificate of occupancy orother—————————

certificate or authorization of Tenant’s use and occupancy of the Improvements. However, the
City will not be obligated to issue a Certificate of Completion in these circumstances unless and

until Tenant has provided to the City, at the‘ City’s request, a bond, letter of credit, certificate of

deposit, or other security reasomably acceptable to the City in an amount equal to 110% of the

estimated cost of completing the items described in clauses (1) through (3) above, as reasonably
determined by the City.
11.02 Certifications to be Recordable

All certifications provided for in this section shall be in such form as will enable them fo

be recorded. with the Recorder of the City.

18
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11.03 Certification of Completion - Non-Issuance Reasons
If the City shall refuse or fail to provide any certification in accordance with the
provisions of Section 1 1.01, the City shall provide Tenant with a written stétement, 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
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1 this Ground Lease or is otherwise in default hereunder and what measures or acts will be

2 necessary, in the Qpinion of the City, for Tenant to take or perform in order to obtain such

3 certification.

4 ARTICLE 12: CHANGES TO THE IMPROVEMENTS

5 12.01 Post Completion Changes

6 The City has a particular interest in the Site and in the nature and extent of the permitted
7 changes to the Improvements. Accordingly, it desires to and does hereby impose the following

8 ,,particular,czontr,ols,,o,n,,the,Site,énd,,orLthe,,Improy,ements,:_duﬂngkthe,,term,,of,this,ﬁround Lease,

9 neither Tenant, nor any voluntary or involuntary successor or assign, shall make or permit any

10 Change in the Improvements (as defined in Section 12.02), unl_éss the express prior written

o 11 consent for any change shall have been requested in writing from the City and obtained, and, if
12 obtained, upon such terms and conditions as the City may reasonably require. Thé City agreesl _
13 not to withhold or delay its response to such a request unreasonably.

14 |
15 12.02 Definition of Change
16 ‘Change’ as used in this Article means any alteration, modification, addition and/or

17 substitution of or to the Site, the Improvements, and/or the density of development which differs

——18—materialty from that which existed-upon-the completion of construction of the Improvements n

19 accordancewith this Ground Lease, and shall include without limitation the exterior design

20 andexterior materials. For purpéses of the foregoing, exterior shall mean and includevvthe roof of
21 the Improvements. Changes shall not include repairs, maintenance and interior alterations in the
22 normal course of operation of a mixed use development or as may be required in an emergency to
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~ 8 ARTICLE 13: TITLE TO IMPROVEMENTS"
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protect the safety and well-being of the Project’s Occupants, tenants, or subtenants, or anyone
lawfully permitted on the Site. |

12.03 Enforcement

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

threatened breach thereof or any actual breach or violation thereof.

From and after the Effective Date, fee title to any Improvements shall be vested iﬁ Tenaﬁt
and shall remain vested in Tenant during the Term, subject to Section 14.01 below. Subject té the
rights of any Lenders and as further consideration for the City entering into this Ground Lease, at
the eipiration or earlier termination of this Ground Lease, fee title to all the Improvements shall
vest in the City without further action of any party, without any obligation by the City to pay any

compensation therefor to Tenant and without the necessity of a deed from Tenant to the City.

"ARTICLE 14: ASSIGNMENT., SUBLEASE OR OTHER CONVEYANCE

14.01 Assignment, Sublease or Other Conveyance by Tenant

Tenant may not sell, assign, convey, sublease, or transfer in any other mode or

18

19
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22

form all or any part of its interest in this Ground Lease or in the Improvements or any
portion thel;eof, 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, other than leases to residential tenants in
the ordinary course of business nor may it contract or agree to do any of the same, without

/

the prior written approval of the City, which approval shall not be unreasonably withheld
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or delayed. Notwithstanding anything contained herein to the contrary, Tenant may sell,
assign, convey, sublease or trahsfer any or all of its interests in and to this Ground Lease
to Mercy Housing Calwest (“Mercy”), or to an affiliate or successor of Mercy, and may
change, assign, acquire, or liquidate partnership interests in Tenant, as permitted under
Article 49 of this. Lease. The City reserves the right to review and approve any

commetcial leases and commercial tenants for the Site.

14.02__ Assignment, Sublease or Other Conveyance by City '
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—terms-and conditions of such proposed sale; provided that-any-sale-of City’s interest in the Site

The paﬁies 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. Thé City will require that any purchaser, assignee or transferee expfessly assume
all of the obligations 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 such sale, and
Tenant shall attorn to any such purchaser or assignee. In the event that the City intends to sell all
or any part of the Site, the City shall notify Tenant of the proposed terms of such sale ndt later
than ninety (90) days before the anticipated close of escrow. Tenant shall havé sixty (60) days

from the giving of such notice to exercise a right of first refusal to purchase the Site on the same

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, prior to delinquency to the proper authority, any

and al] valid taxes, assessments and similar charges on the Site which become effective after the
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10

11

12

13

14

15

16

17

execution of this Ground Lease, including all taxes levied or assessed on the possession, use or
occupancy, as distinguished from the ownership, of the Site. Tenant 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 validity or the amount of any tax, assessment

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

Tenant may defer the payment thereof so long as the validity or-amount thereof shall*be'contestcd
by Tenant in good faith and without expense to the City. In the event of any such contest, Ténant
shall protect, defend and indemnify the City against all loss, cost, expense or damage resulting
there from, and should Tenant be unsuccessful in any such contest, Tenant 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 informétion is otherwise available to the public. The City hereby
consents to Tenant applying for and obtaining any ‘applicz_tble exemptions from taxes or
aséessments levied on the Site or on Tenant’s interest in the Site. |

Tenant shall have no obligation under this Section prior to the Effective Date, including

18

19

20

21

22

but not limited to any taxes, assessments or other charges levied against the Property which are
incurred prior to the Effective Date.

ARTICLE 16: UTILITIES

From and after the Effective Date, Tenant shall procure water and sewer service from the

City and electricity, telephone; natural gas and any other utility service from the City or utility
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companies prbviding such services, and shall ‘pay all connection and use charges imposed in
connection with-such services. From and after the Effective Date, as between thé City and
Tenant, Tenant shall be respo_nsibie for the installation and maintenance of all facilities required
in connection with such utility services to the extent not installed or maintained by the City or the

utility providing such service.

ARTICLE 17: MAINTENANCE

10
11

12

13

14
15
16

17

1 bt

From and after the Effective Date, Tenant, at all times during the terny hereof, shall

maintain or cause to be maintained the Premises and Access Property in good condition and repair

. to the reasonable satisfaction of the City, including the exterior, interior, substructure and

foundation of the Improvements and all fixtures, equipment and landsqaping from time to time
located on the Site, Access Property, or any part thereof. From and after the Effective Date, the
City shall not be obligated to make anyTepairs, replacements or renewals of any kind, nature or |
description whatsoever to the Site, Access Property, or any buildings or improvements now or

hereafter located thereon.

‘ARTICLE 18: LIENS

18
19

20

21

22

Tenant shall use its} best efforts to kééf)mfﬂe Site and Access Property 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 cause 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 shail have,

in addition to all other remedies provided herein and by laW, the right but not the obligation to
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cause the same to be released by such means as it shall deem proper, including payment of the
claim giving 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 payablle 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 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, Tenant shall protect, defend, and indemnify the

10

11

12

13

14

15

16

17

City against all oss, cost, expense or damage resulting therefrom:—The provisions of thisSection
shall not apply prior to the Effective Date or to any liens arising prior to the Effective Date.

ARTICLE 19: GENERAL REMEDIES

19.01 Application of Remedies
" The provisions of this Article 19 shall govern the parties' remedies for breach of this
Ground Lease.

19.02 Notice and Cure Righfs for Tenant and Permitted Limited Partner

19.02(a) The City may not exercise its remedies under this Ground Lease for
a default 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 Partners

18-
19
20
21

22

who have requested notice as set forth below (“Permitted Limited Partners”), and (if) such default
has not been cured within sixty (60) days or such longer period as may be set forth herein,
following the-giving of éuch notice or, if such d.efaultvcannot be cured within such 60-day period,
such ldnger 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 dili gently
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to completion. If the Tenant or a Permitted Limited Partner cannot cure a default due to an

automatic stay in Bankruptcy court then any cure period will be tolled during the pendency of

19.02(c) Unless otherwise provided for herein, any limited partner wishing .~

Jf Tenant believes-a material breach by the City of this Ground Lease has occurred; Tenant——-—— -

v 2
3 such automatic stay.
4 19.02(b) The City wﬂl not exercise its remedy to terminate this Ground
5 Lease if the Permitted Limited Partner is attempting to cure the default and such cure requireé
6 removal of the managing general partner, so long as the Permitted Limited Partner is proceeding
7 diligently to remove the managing general partner in o_rdef to effect a cure of such default.
8
9 to become a Permitted Limited Partner other than the Permitted Limited Partner identified in
10 Section 39 must provide five (5) days written notice to the City in ag:cdrdance with the noﬁce
11 provisions of tIﬁstbund Lease, settirig forth a notice address and providing a copy of such
12 notice to the Tenant and all of the Tenant’s partners. Such limited partner will become a
13 Permitted Limited Partner upon the expiration of the five-day period. A limited partner will not
14 be afforded the protections of this section with respect to any default oécurring prior to the time
15 such limited partner becomes a Permitted Limited Partner.
16 |
17 19.03 Breach by City
19 shall first notify the City in writing of the purported breach, giving the City sixty (60) days from
20 receipt of such notice to cure such breéch. In the event City does not then cure or, if the breach is
21 not reasdnably.susceptible to cure within that sixty (60) day period, .begin to cure within sixty (60)
22

days and thereafter diligently prosecute such cure to completion, then Tenant shall be afforded all
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10

11

12

13

14

15

16

17

of its rights at law or in equity by taking any or all of the following remedies: (i) terminating in
writing ;this entire Ground Lease with the written consent of each Lender; (ii) prosecuting an
action for damages; (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 cure rights under Section 19.02, the following events

—each constitute a default by Tenant:

8 Tenant fails to comply with the Permitted Uses and Occupancy Restrictions

set forth in Section 9.02;

(2)  Tenant voluntarily or involuntarily assigns, transfers or attempts to transfer
or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements, except as
permitted by this Ground Lease or otherwise with th¢ approval of the City;

| (3) From and after the Effective Date, Tenant, or its successor in interest, shall
fail to pay real estate taxes or assessments on the Premises or any part thereof prior to
delinquency, 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 supplier’s or mechanic’s lien or

18

19

20

21

22

any other unauthorized encumbrance or lien to attach, and such taxes ot assessments shall not
havé been paid, or tﬁe encumbranée or lien removed or discharged within the time period
provided in Article 18; provided, however, that Tenant shall have the right to contest any tax or
assessment pursuant to Article 15 and Article 18 and, upon the posting of an adequate bond or

other security, to contest any such lien or encumbrance. In the event of any such contest, Tenant
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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 or 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 Federal

Bankruptcy Act or under any other insolvency, barnkruptcy or reorganization act and, in the event

such proceedmgs are 1nvoluntary, Tenant is not dismissed from the same within sixty (60) days

10
11
| 12
13
14
15
16

17

thereafter; or, a receiver is appointed fora substantial part of theassets 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 plortion of Annual Rent when due in accordance
with the terms and provisions of thlS Ground Lease. |

19.04(b) Notification and City Remedies

Upon the happening of any of the events described in Section 19.04(a) aboye, and
prior to exercising any remedies, the City shall notify Tenant, Permitted Limited Partner, and
each Lender in writing of the Tenant’s purported breach, failure or act in accordance with the

notice provisions of Article 38, giving Tenant sixty (60) days from receipt of such notice to cure

18

19

20

21

22

“such breach, failure or act. In the event Tenant does not cure or, if the breach, failure or act is not

reasonably susceptible to cure within that sixty (60) day period, begin to cure within sixty (60)

- days and thereafter diligently prosecute such cure to completion, then, subject to the rights of any

Lender and subject to Section 19.02 and Article 26, the City thereafter shall be afforded all of its

rights at law or in equity, iricluding any or all of the following remedies: (1) terminating in
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writing this Ground Lease; (2) prosecuting an action for damages; or (3) seeking specific

2 performance of this Ground Lease.

3 NotWithstanding the foregoing, during the 15-year tax credit compliance period,

4 . City may only terminate this Ground Lease for a default by Tenant under Section 19.04(a)(6)

5 above.

6 ARTICLE 20: DAMAGE AND DESTRUCT ION’

7 20.01 Insured Casualty

Hi—Frem—méaﬂa4heEﬁ%tivwategiflchefhnprevementsapany;panthereof ‘are damagedor— -
| 9 destroyed by any cause covered by any policy of insurance required to be maintained by Tenant
10 hereunder, Tenant shall promptly commence and diligently complete the restoration of the
11 Improvements as nearly as possible to the condition thereof prior to such damage or destruction;
12 provided, how?:vei*, that if more than fifty percent (50%) of the Improvements are destroyed or are
13 so damaged by fire or other casualty and if the insﬁrance proceeds do not provide at least ninety
14 percent (90%) of the funds necessary to accomplish the restoration, Tenant, with the written
15 consent of Lender, may terminafe this Ground Lease within thirty (30) days after the later of 1)
16 the date of such damage or destruction, or (ii) the date on which Tenant is notified of the amount
17 of insurance proceeds available for rest-oration. In the event Tenant is required or elects to restore
‘ 18 the Improvements, all proceeds of any policy of insurance required to be maintained by Tenant

19 under this Ground Lease shall, subject to any applicable rights of Lenders, be used by Tenant for
20 that purpose and Tenant shall make up from ifs own funds or obtain additional financing as
21 reasonably approved by the City any deficiency between the amount of insurance proceeds
22 available for the wbrk of restoration énd the actual cost thereof, In the event Tenant elects to
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1 terminate this Ground Lease pursuant to its right to do so under this Section 20.01, or elects not to

2 restore the Improvements, the insurance proceeds shall be divided among the City, Tenant and
3 any Lehder in accordance with the provisions of Sectio.n 20.03. |
4 20.02 Uninsured Casualty
5 From and after the Effective Date, if (i) more than 50% of the Improvements are démaged
6 or destroyed and ten percent (10%) or more of the cbst of restoration is not within the scope of ’;he
7 insurance coverage; and (ii) in the reasonable opinion of Tenant, the undamaged portion of the
—8 .*-"**Improvementsmnotb%ﬂmpletedﬂrbper—ated@n—fan—reeenomie&llyieasibl&basi—sg»and- (1ii)there ———

9 is not available to Tenant a;ny feasible sourcé'of third party financing for restoration reas‘onably

10  acceptable to Tenant; then Tenant may, with the written conéent of each Lender, other than tﬁe -

11 | City, terminate this Ground Lease upon ninety (90) days written notice to the City. | If it appears
12 that the provisions of this Secﬁon*ZO;OZ may apply to a particular event of damage or destruction,
13 Tenant shall notify the City promptly and not consent to any settlement or adjustment of an

14 insurance award without the City's written approval, which approval shall not be unreasonably

15 withheld or delayed. Inthe event that Tenant‘ terminates this Ground Lease pursuant to this

16 Section 20.02, all insurance proceeds and damages payable by reason of the casualty éhall be

17 divided among City, Tenant and Lenders in accordance with the provisions of Section 20.03. If
18 Tenant ddes not haVe the right, or elects not to exercise the nght, fo terminate this Ground Lease
19 asa resulf of an uninsured casualty, Tenant shall promptly commence and diligently complete the
20 rest:oration of the Improvements as nearly as possible to their condition prior to such damage or
21 destruction in accordance with the provisions of Section 20.01 and shall, subject to any applicable
22 rights of Lenders, be entitled to all available insurancé proceeds.
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20.03 Distribution of the Insurance Proceeds

In the event of an election by Tenant to terminate and surrender as provided in either

2
3 Sections 20.01 or 20.02, the priority and manner for distribution of the proceeds of any insurance
4 policy required to be maintained By Tenant hereunder shall be as follows:
5 (a) First to the Lenders, in order of their priority, to cbntrol, disburse or ap'plly to any
6 | outstanding loan amounts in accordance with the terms their respective Leasehold Mortgages;
7 | (b) Second; to pay for the cost of removal of all debris from the Site or adjacent and
8 underlying propetty, and for the cost of afly work or service required by any statute, law;
9 ordinance, rule, regulation or order of any federal, state or local government, or any agency or
10 official thereof, for the protection of persons or property from any risk, or for the abatement of
11 any nuisance, created by or aﬁsing frorh the casualty or the damage or destruction caused thereby;
12 (c) ’fhird, to compensate City for any diminuti'on in the value (as of the date of the
13 damage of destruction) of the Site as a faw developmenf site caused by or arising from the
14 damage or destruction; aﬁd
15 (d) The remainder to Tenant.
16 20.04 Clean Up of Housing Site

17

In the event the Tenant terminates this Ground Lease pursuant to the provisions of

18
19
20
21

22

Sections 20.01 or 20.02 and the proceeds of any insurance policy are insufficient to pay the clean-

up and other costs described 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: INDEMNIFICATION

21.01 General Indemnification
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City shall not in any event whatsoever be liable for any injury or damage to any person
happening on or about the Site or the Access Property, 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 or the Access Property, unless arising from any gross negligence or wiliful
misconduct of the City or any of its commissioners, officers, agents or employees. Tenant shall
defend, hold harmless and indemnify the City and its respective COmmissionerS, officers, agents,

and employees, of and from all claims, loss, damage, injury, actions, causes of action and liability -

10
11
12

13

14 -

15

16

17

of every kind, nature and description directly or indirectly arising fronrits tenancy, its use of the
Site and the Access Property, including adjoining sidewalks 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 imposé an obligation to indemnify and save harmiess the
City or any of its commissioners, officers, agents or employees from any claim, loss, damage,
liability or éxpense, of any nature whatsoever, arising from or in any way related to or connected
with any willful misconduct or gross negligence of the person or entity seeking to be defended,
indemnified or held harmless.

21.02 Hazardous Materials —Indemnification

21.02(a) From and after the Effective Date, Tenant shall indemnify, defend,

18
19
20
21

22

and hold the City, and its commissioners, officers, agents and employees (individually, an
"Indemnified Party" and collectively, the "Indemnified Parties") harmless from and against any
and all losses, costs, claims, damages, liabilities, and causes of action of any nature whatsoever
(including, Without limitation, the reasonable fees and disbursements of counsel and engineering

consultants) incurred by or asserted against any Indemnified Party in connection with, arising out
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1 of, in response to, or in any manner relating to violation of any Environmental Law, or any

2 . Release, threatened Release and any condition of pollution, contamination or Hazardous

3 Substance-related nuisance on, under or from the Site or the Access Property.

4 (b) Fof purposes of this Section 21.02, the following definitions shall apply:

5 o (i)  "Hazardous Substance" shall have the meaning set forth in the

6 Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended

7 as of the date of this Agreement, 42 U.S.C. 9601(14), and in addition shall include, without

8 limitation, petroleum (includingsmde_oﬂm;an;Lfr.a,c,tiorLther,le)kandy,elmlf’:,um,prgdugts.
9 asbestos, asbestos-containing materials, polychlorinated biphenyls ("PCBs"), PCB-containing
10 materials, all hazardous substances identified in the California Health & Safety Code 25316 and

11 25281(d), all chemicals listed pursuant to the California Health & Safety Code 25249.8, and any

12 substaﬁce deemed a hazardous substance, hazardous material, hazardous waste, or contaminaﬁt ,

15 under En\_fironmental Law. The foregoing definition shall not include substances which occur

14 naturally on the Site or the Access Property or cbmmercially reasonable amounts of hazardous

15 materials used in the ordinary course of construction and opération of a mixed use development.

16 (i1) “Environméntal Law" shall include all federal, state and local laWs,

17 regulations and ordinances governing hazardous waste, wastewater discharges, drinking watef, air
”*ﬁ*&***emissions,‘"HazardouS*S*ubstance’releas—eS"-or-repo-rtingfequirements,—Hazardous-—Substanc&useﬂrAAf—"-—x——

19 storage, and employee or community right-to-know requirements related to the work being

- 20 performed under this Agreement.
21 (iii)  "Release” shall mean any spillage, leaking, pumping, pouring, emitting,

22 emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the environment,
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including the abandonment or discharging of barrels, containers, and other closed receptacles

2 containing any Hazardous Substance.
3 ARTICLE 22: INSURANCE
4 22.01 Insurance
5 22.01(a) Insurance Requiremen_ts for Tenant
6 During the term of this Ground Leése, Tenant shall procure and maintain insurance
7 ‘against claims for injuries to personé or damage to property which may arise from or in
§  connection with the performance of any work hereunder bytheﬂlenantfityagenty,representativca,
9 employees or subcontractors and the Tenant’s use and occupancy of the Site and the '

10 Improvements ahd Tenant’s use of the Access Property.

11 | 22.01(b) ~ Minimum Scope of Insurance

12 Coverage shéll be at least as broad as:

13 . (D Insurance Services Office Commercial General Liability coverage

14 (“occurrence” form CG 00 01) or other form approved by the City’s Risk Manager.

15 2) Insurance Services Office Automobile Liability coverage, code 1 form

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

17 3) Workers' Compensation insurance as required by the State of California

18 and Employer’s Liability insurance. |

19 4 Professional Liability Insurance: Tenant shall require that all architects,

20 engineers, and surveyors for the Project have liability insurance covering all negligent acts, errors

21 and omissions. Tenant shall provide City with copies of consultants’ insurance certificates

22 showing such coverage.

23 (5)  Property Insurance, special form coverége against direct physiéal loss to
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1 the Project, excluding earthquake or flood, following completion of construction and during the

2 course of construction to the extent not covered by builders' risk insurance.

3 22.01(c) Minimum Limits of Insurance

4 . Tenant shall maintain -limits no less than:

5 (1)  General Liability: $1,000,000 combined single limit per occurrence for

6 bodily injury, personal injury and property damage. If Commercial General Liability Insurance or

7 other form with a general aggregate limit is used, either the general aggregate limit ($2,000,000)

8 before the start of demolition/construction if the Site is unoccupied; not less than Five Million
9 Dollars ($5,000,000) combined single limit per occurrence and Ten Million Dollars ($10,000,000)
10 annual aggregate limit during demolition/construction and occupancy of the Site/ongoing

11 operations of the Project; shall apply separately to this project/location.

12 _ (2)  Automobile Liability: $1,000,000 per accident for bodily injury and

13 property damége.

14 | (3)  Workers’ Compensation and Employers Liability: Workérs" Compensation
15 limits as required ‘py the State of California ‘and Employers Liability limits of $1,000,000 for

16 bodily injury by accident, and $1,000,000 per person in the annual aggregate for bodily injury by

17 disease.

oLy
o0

4) P’l‘OfﬁSSiOﬂ&}ﬂ]':iabﬂi’fVi‘prﬂfesSiOﬁ’cﬂ‘l’iﬁbﬂi’tyi‘ﬁSﬂrﬁﬂC&fOTJd}ParChi'teCt’SA_‘A;*V-W
19 employed in connection with the Project, with limits not less than Two Million Dollars

20 ($2,000,000) (or, in the case of any other professionals, $1,000,000) each claim and Four Million

21 Dollars ($4,000,000) annual aggregate limit for architects and Two Million ($2,0Q0,000) annual |

22 aggregate for any other professionals with respect to negligent acts, errors or omissions in
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connection with profe;ésional services to be provided in connection with the Project.
| (5) Crime policy or fidelity bond covering Tenant's officers and employees
against dishonesty with respect to the Funds, in the amount of Seventy Five Thousand Dollars
(8$75,000) each loss, with any déductible not to éxceed Fifty Thousand Dollars (§50,000) each
loss.
(6) Pollution Liability and/or Asbestos Pollution Liability: Pollution Liability

and/or Asbestos Pollution Liability applicable to the work being performed, with a limit no less

10 .

11

12 .

13
14
15
16
17
18
19
20

21

2
23
24

than $1,000,000 per claim or occurrence and $2,000,000 aggregate pet policy period of one year,
this coverage shall be endorsed to include Non-Owned Disposal Site coverage.

@) Property Insurance:

Tenant must maintain, or cause its contractors and property managers, as appropriate for

~ each, to maintain, insurance and bonds as follows:

(a) during the course of any construction, builders' risk insurance, special form
coverage, excluding earthquake and flood, for one hundred percent (100%) of the replacement
value of all completed improvements and City property in the care, custody and control of Tenant
or its contractor, including coverage in transit and storage off-site, with a deductible not to exceed
Ten Thousand Dollars ($10,000) each loss, including the City and Tenant as loss payees;

(b)  property insurance, special form coverage, excluding earthquake and flood,
but including vandalism and malicious mischief, for one hundred percent (100%) of the
replacement value of all furnishings, fixtures, equipment, improvements, alterations and property
of every kind located on or appurtenant to the Site or the Access Property, including coverage for
loss of rental income due to an insured peril for twelve (12) months, with a deductible not to

25
26
27
28
29
30

31

exceed Ten Thousand Dollars ($10,000) each loss, including the City as a named insured; and
(c)  boiler and machinery insurance, comprehensive form, in the amount of

replacement value of all insurable objects, with any deductible not to exceed Ten Thousand
Dollars ($10,000) each loss, including the City as a named insured.
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(8) Commercial Space. Tenant must require that all nonresidential tenants’

1
2 liability insurance policies include Tenant and the City as additional insureds, as their respective
3 interests may appear. Throughout the term of any lease of Commercial Space in the Project,
4~ Tenant must require commercial tenants to maintain insurance as follows:
5
6 (a) to the extent the tenant has "employees" as defined in the California Labor
7 Code, workers' compensation insurance with employer's liability limits not less than One Million
8 Dollars ($1,000,000) each accident;
9 .
10 (b) commercial general liability insurance, with limits not less than One
11 Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and
12 property damage, including coverage for contractual liability; personal injury; advertisers'
13 liability; including coverage for loss of income due to an insured peril for twelve (12) months;
14 owners' and contractors' protective; broadform property damage; explosion, collapse and
15 underground (XCU); products and completed operations coverage; .
16
17 (© business automobile liability insurance, with limits not less than One
18 Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and
19 property damage, including owned, hired and non-owned auto coverage, as applicable;
20 v : _
21 (d) with respect to any tenant who has (or is required by Law to have) a liquor
22 license and who is selling or distributing alcoholic beverages and/or food products on the leased
23 premises, to maintain liquor and/or food products liability coverage with limits not less than One
24 Million Dellars ($1,000,000), as appropriate;
25 ' '
26 (e) special form coverage insurance, including vandalism and malicious
27 mlschJef in the amount of 100% of the full replacement cost thereof, covering all furnishings,
28 fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant
29 and of persons claiming through the tenant; and :
30 ‘
31 63) full coverage plate glass insurance covering any plate glass on the
32 commercial space.
33
34 9) Review of Minimum Limits: At no less than every five years during the
35 Term, City maiy reasonably adjust the Minimum Limits of coverage required in this Section -
36 22.01(c).
37 22.01(d) Deductibles and Self-Insured Retentions
38

Any deductibles or self-insured retentions in excess of $50,000 must be declared to
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and approved by Clty s Risk Manager. In the event deductibles or self-insured retentions are in
excess of $50, OOO at the option of City’s Risk Manager, either: the insurer shall reduce or
eliminate such deductibles or self-insured retentions as respects the City and its commissioners,
members, officers, agents, and employees; or the Tenant shall procure a financial guarantee

satisfactory to the City’s Risk Manager guaranteeing payment of losses and related investigations,

claim administration and defense expenses.

22

7 22.01(e) . Other Insurance Provisions
8 The policies are to contain, or be endorsed to centain, the following provisions:
9 (1) General Liability and Automobile Liability Coverage: |
10 (@  Additional Insureds: “The City and County of San Francisco and
11 its Commissioners, members, officers, agents, and employees,” are to be named as |
12 additioﬁal insured as reepects: liability arising out of activities performed by pf on
13 behalf of the Tenant; products and completed operations of the Tenant, premises
14 owned, occupied or used by the Tenant; and autemobiles owned, leased, hired of
15 borrowed by or on behalf of the Tenant in connection with the Project. The coverage
16 shall contaiﬁ no special lirnitafions on the scope of protection‘ afforded to the City and
17 its Commissioners, members, officers, agents, or employees.
18 ) Primary Insurance: For any claims related to this Lease, the
19 Tenant's insurance coverage shall be primary insurance as respects to the City and its
20 Commissioners, fnembers, officers, agents, and employees. Any insurance or self-
21 insurance maintained by the City and its Commissioners, members, officers, agents, or
employees shall be excess of the Tenant's insurance and shall not contribute with it.
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1 (© Reporting Provisions: Any failure to comply with reporting

2 provisions of the policies shall not affect coverage provided to the City and its
3 respective Commissioners, members, officers, agents, or employees. .
4 : (d) Severability of Interests: The Tenant's insurance shall apply
5 separately to each insured against whom claim is made or suit is brought, except with -
6 reépect to the llimits of the iﬁsurer's liability.
7 (2)  Builder’s Risk ( Course of Construction) Insurance: Tenant or Tenant’s
8 contractor may submit evidence of Builder’s Risk insurance in the form of Cowrseof =
9 Construction coverage. Such coverage shall contain the following provision:
10 (2 City shall be named as loss payee as their interest may appear.
11 -3 All Coverages: Tenant shall not suspend, cancel, terminate, or reduce the

12 coverage or limits of each insurance policy required by this Section without the pﬁor written

13 consent of the Lender at least thiﬁy (30) days prior to its effective date. Tenant shall provide a
14 copy of any cancellation notice, except the annual cancellation notice received in the ordinary
15 course of business, for any insurance policy required by this Sectiqn to the City within ten (10)
16 days of receipt from the insurance carrier. |

17 22.01(f) Acceptability of Insurers

——18—-————————Insuranee-is-to-be-placed-with-insurers-with-a Best's rating of no-less-than-A:VIl-er

19 as otherwise approved by the City’s Risk Manager.

20 22.01(g) Verification of Coverage
21 Tenant shall furnish City with certificates of insurance and with original
22 endorsements effecting éoverage required by this clause at the commencement of this Ground
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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

2

3 right to require complete, certified copies of all required insura.nce policies, including

4 endorsements demonstrating thé coverage required i)y these specifications at any time.

5 22.01(h) Contractor, Subcontractors and Consultants Insurance

6 Tenant shall cause its general contractor and all subcontractors and. consultants to

7 maintain workers compensation, automobile liability, and commercial geﬁeral liability insurance

—-g——-in the-amounts ‘and-'in— aéeorda:ncefwithfthé—fequifements—listedf——abqve; -as-applicable; unless

9 otherwise approved by the City’s Risk Manager. Tenant must furnish City with general
10 contractor’s, architects; and engineers’ certificates of insurance and original endorsements
11 effecting coverage required by this Article 22.01(h).
12 ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS
13 - 23.01 C(-)mpliance with Legal Requirements |
14 | From and after the Effective Date, Tenant shall at its cost and expense, promptly comply
15 with all laws, statutes, ordinances and governmental rulés, regulations or requiremenfs now in
16 force or which may hereafter be in force, with the réquirements of any board of fire undefwriters
17 or other similar body now or hereafter constituted, with any direction of occupancy certiﬁcafe
18 issued pursﬁant o any law by any public officer or officers, msovtar as any thereot relates to or
19 affects the conditioﬁ, use or occupancy of the Site and the Access Property. In the event Tenant
20 - contests any of the foregoing, Tenant shall not be obligated to comply therewith to the extent that ,
21 the application of the contested law, statute, ordinance, rule, régulation or requirement is stayed
22 by the operation of lavs} or administrative or jﬁdicial order and Tenant indemrﬁﬁes the City against
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all loss, cost, expense or damage resulting from noncompliance.

23.02 Regulatory Approyals

Tenant pnderstands and agrees that the City is entering into this Ground Lease in its
capacity as a landowner with a proprietary interest in the Premises and not as a regulatbry agency
with certain police powers. Tenant understands and agrees that neither entry by the City into this
Ground Lease nor any approvals given by the City under this Ground Lease will be deemed to

imply that Tenant will obtain any required approvals from City départments, boards or

10

11

12

13

14

15

16

- 17

City is in no way modifying or limiting the ébligations of Tenant to develop the Project in
accordance with all Laws, as provided in this Ground Lgaée.

Tenant understands that its construction of the Improvements on the Premises and
development of the Project will require apprbval, authorization or permit by governmental
agencies with jurisdiction, which may include the City’s Planning Commission and/Qr Zoning
Administrator and the Department of Building Inspection. Tenant mﬁst use gobd 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 éeek any regulatory approval without first

obtaining MOH’s approval, which approval shall not be unreasonably withheld or delayed.

18

19

20

21

22

Throughout the permit process for any regulatory approVal, Tenant will consult and coordinate
with MOH iﬁ Tenant’s efforts 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 restrictions in connection with its efforts to obtain a permit from any other |

regulatory agency if the City is required to be a co-permittee under the permit or the conditions or
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restrictions could create any ﬁnanci;ﬂ or-vother mateﬁaﬂ 6bligations rorn the part of the City whether N
on or off of the Premises, unless in each instance MOH has approved the conditions previously in
writing 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 with the '

terms and conditions of any regulatory approval.

10

11

12

13

14

15

16

17

With MOH’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
any other indemnification provisions of this Ground Lease, Tenant must indemnify the City and
its commissioners, officers, agenfs or employees from and against any and all losses that may

arise in connection with Tenant’s failure to obtain or comply with the terms and 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

18

19

20

21

22

Premises at all reasonable times during normal 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
occupants, tenants and others lawfully permitted on the Premises, for any of the follbwing

purposes:

@) to inspect the work being performéd by Tenant in developing the Project. |
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(i)  to determine whether the Premises is in good condition and to inépect the

Premises (including soil borings or other Hazardous Material Investigations);

2
3 (ii1) to determine whether Tenant is in compliance with its Ground
4 Lease obligations and to cure or attempt to cure any Tenant default;
5 i) to serve, post or keep posted any notices required or allowed under
6 any of the provisions of this Groﬁnd Lease;
7 v) to dc.)’ any maintenance or repairs to the Premises that the 'City has
8  theright or the Qﬁlialon, if any, to perform hereunder; and
9 (vi) té show the Premises to any prospective purchasers, brékers,
10 Lenders or public officials, or, during the last year of the Térm of this Lease, exhibit the Premises
11 to prospective tenants or other occupants, and to post any reasoﬁable “fqr sale” or “for lease”
12 signs in connection therewith.

13 (b) In the event of any emergency, as reasonably determined by the City, at its sole option
14 -and without notice, the City may enter the Premises and alter or remove any Improvements or |
15 Tenaﬁt’s personal property on or about the Premises as reasbnably necessary, given the nature of
16 the emergency. The City will have the right to use any and all means the City considers
17 appropriate to gain accéss to any portion of the Premises in an emergency, in which case, the City
}8 will not be responsible for any damage or injury to any property, nor for the replacement of any
19 property, and no emergency entry rﬂay be deemed to be a forcible or unlawful entry onto or a

20 detainer of the Premises, or an eviction, actual or constructive, of Tenant from the Premises or
21 any portion thereof.

22 | (g) The City will not be liable in any manner for any inconvenience, disturbance, loss of
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business, nuisance or other damage arising out of the City’s entry onto the Premises, except to the

2 extent damage arises out of the gross negligence or willful misconduct of the City or its agents.
3 The City will be responsible for any losses resulting from its-gross negligence or Wﬂlful
4 misconduct and will repair any resulting damage promptly.
5 (d) Tenant will nof be entitled to any abatement in Annual Rent if the City exercises any
6 rights reserved in this Section, subject to subséction (©) above.
7 (e) The City will use its reasonable good faith efforts to conduct any éctivities on the
8 Premises allowed under this Section in a manner that, to the extent practi'c?éﬁlﬁ'ﬂ'[ minimize any
9 d_isruption to Tenant’s use hereunder. |
10 ARTICLE 25: MORTGAGE FINANCING
11 25.01 No Encumbrances Except for Development Purposes
i2 Notwithstanding any other provision of this Ground Lease and subject to the prior written
13 consent of the City in the form attached hereto as Attachment 3, which consent shall not be
14 unreasqnably withheld or delayed, Leasehold Mortgages are permitted to be placed upon the
15 Leasehold Estate only for the purpose of securing loans of funds to be used for financing the
16 acquisition, design, construction, renovation or reconstruction or refinancing of the Improvements
17 and any other expenditures reésonably necessary and appropriate to acquire, own, develop,
18 renovate, or reconstruct the Improvements under this Ground Lease and in connection with the
19 operation of the Improvements, and costs and expenses incurred or tb b_e incurred by Tenant in
20 furtherance of the purposes of this Ground Lease. The City hereby acknowledges and accepts
21 Bank of America, N.A.and the California Housing Finance Agency as a Lehder, and consents to
22 .

the Leasehold Mortgage associated with the respective construction loans from Bank of America,
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1 N.A.and the California Housing Finance Agency to Tenant for the Project.
2 25.02 Holder Not Obligated to Construct
3 The holder of any mortgage, deed of trust or other security interest authorized by Section

4 25.01 (“Holder” or “Lender”), including the successors or assigns of such Holder, is not obligated

5 to complete any construction of the Improvements or to guarantée such completion; ner shall any
6  covenantor any other provision of this Ground Lease be construed so to obligate such Holder.
7 However, in the event the Holder does undertake to complete or guarantee the completion of the

8 construction of the Improvements, subj ect to Section 26.06, nothing in this Ground Lease shall be |

9 deemed or construed to permit or éuthorize any such Holder or its successors or assigns to devote
10 the Site or any portion thereof to any uses, or to conétruct any Improvements thereon, othér than
11 those uses or Improvements authorized under Section 9.02 subject to ‘any reasonable
12 modifications in plans proposed by any Holder or its successors in interest proposed for the

13 viability of the Project, subject to the approval of City which approval shall not unreasonably

14 withheld.

15 25.03 Failure of Holder to Complete Construction

16 In any case where six months after assumption of obligations pursuanf to Section 25.02
17 above; a Lender, having first exercised its option to complete the construction, has not prdcecded

18-—diligently with completion-of the construction, the-City-shall-b e-afforded-the rights-against sueh —————
19 ‘Holder it would otherwise have against Tenant under this Ground Lease for events or failures
20 occurring after such assumption; subject to any extensions of time granted pursuant to Section

21 10.15 of this Agreement.
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25.04 Default by Tenant and City's Rights 7

25.04(a) Right of City to Cure 2 Default or Breach by Tenant under a

Leasehold Mortgage

In the event of a default or breach by Tenant in or of its obligations under any

- Leaschold 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 pribr to

one hundred ten (110) days after the date on which the Lender files a notice of default. In such

10

11

12

13

14

15

16

17

event, the City shall be enfifled to reimbursement from Tenant of all costsand expenses

reasonably incurred by the City in curing the default or breach. The City shall also be entitled to
a lien upon the Leasehold Estate or any portidn thereof to the extent of such costs and | |
disbursements that are not reimbursed by Tenant. Any such lien shall be subject to the lien of bany '
then existing Leasehold Mortgage authorized 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 and expiration of all applicable cure periods of Tenant under the

terms of the applicable loan documents, the City shall also have the right to assign Tenant’s

. interest in the Ground Lease to another entity, subject to such Lender’s and Permitted Limited

Partner’s written consent, but which rriay be conditioned, among other things, upon the

18

19

S 20

21

22

assumption by such other entity of all obligétions of the Tenant under the Leasehold Mortgage.
25.04(b) Notice of Default to Ciﬁ
Tenant shall use its best efforts to require Lender to give the City prompt written
notice of any such default or breach and each Leasehold Mortgage shall so provide and shall also‘

contain the City’s right to cure as above set forth.
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25.05 Cost of Mortgage Loans to be Paid by Tenant

2 Tenant covenants and affirms that it shall bear all of the costs and expenses in connection

3 with (i) the preparation and securing of any Leasehold Mortgage, (ii) the delivery of any

4 instruments and documents and their filing and recording, if required, and (iii) all taxes apd

5 charges payable in connection with any Leasehold Mortgage.

6 ARTICLE 26: PROTECTION OF LENDER |

7 26.01 Notification to City

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

9 existence of any of the rights set forth in this Article 26, each Lender shall give written notice to
10 the City of the Lender's address and of the existence and nature of its Leasehold Mortgage.
11 Execution of Attachment 3 shall constitute City’s acknowledgement of Lender’s having given
12 such notice as is required to obtain the rights and protections of a Lender under this Ground

13 Lease. The City hereby acknowledges that the First Mortgage Lender and California Housing |

14 Finance Agency are deemed to have given such written Notice.
15- 26.02 Lender's Rights to Prevent Termination
16 Each Lender shall have the right, but not the obligation, at any time prior to termination of
17 this Ground Lease and without payment of any penalty other than the interest on unpaid rent, to
13 pay all of the rents due hereundef; to effect any insurance, to pay any taxes and assessfnénts, to
19 make any repairs and improvements, to do any other act or thing required of Tenant hereunder,
20 andto do any act or thing which may be necessary and proper to be done in the performance and
21 observance of the agreements, covenants and conditions hereof to prevent a termination of this
22 Ground Lease to the same effect as if the same had been made, done and performed by Tenant
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| instead of by Lender.

26.03 Lender's .Rights Whén Tenant Defaults
Should any event of default under this Ground Lease occur, and not be cured within the
applicable cure periéd, the City shall not terminate this Ground Lease nor exercise any other
remedy hereunder unless it first gives written notice of such event of default to Lender and:
1) If such 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

10
11
12
13
14
15
16

17

from fhe City to Lender; or
(1)  If such event of default is not a failufe to pay a monetary obligation of

Tenant, Lender shall have failed, within sixty (60) days of receipt of said Wﬁﬁen notice, either (a)
to 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 pfoceedings in the nature thereof (including
the appointment of a receiver) and thereafter diligently prosecﬁte such proceedingé to éomplétion,
in which case such event of default shall be remedied or deemed remedied in accordance with
Article 26.04 below.

All rights of the City to terminate this Ground Lease as fhe result of the occurrence o\f any ,

such event of default shall be subject to, and conditioned upon, the City having first given Lender

18

19

20

21

22

written notice of such evént of default and Lender having failed to remedy such default or acquire
Tenant's Leasehold Estate created hereby or commence foreclosure or other appropriate
proceedings in the nature thereof as set forth in and within the time specified by this Section
26.03, and upon the Permitted Limited Partners having failed to proceed as permitted under

Sections 19.02(b) or 26.06(1v).
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1 ' 26.04 Default Which Cannot be Remedied by Lender
2 Any event of default under this Ground Lease which in the nature thereof cannot be

3 remedied by Lender shall be deemed to be remedied if:

4 (1) within sixty (60) days after receiving notice from the City setting forth the
5 nature of such event of default, or prior thereto, Lender shall have acquired Tenant's Leasehold
6 Estate created hereby or shall have commenced foreclosure or other appropriate proceedings in

7 the nature thereof;

8 ( ]'j_)L46ﬂ®t8h&ﬂdﬁgﬁﬂtprIOSﬁCllte,, any such proceedings to completion;

9 (i)  Lender shall have fully cured any event of default arising from failure to
10 pay or perform any monetary obligation in accordance with the terms of this Ground Lease, and
11 (iv)  after gaining possession of the Improvements, Lender shall diligently
12 proceed to perform all dther obligations of Tenant as and when fhe same are due in accordance

13 With the terms of this Ground Lease.

14 26.05 Court Action Preventing Lender's Action

15 - If Lender is prohibited by any process or injunction issued by any court or by reason of

16 any action by any court having jurisdiction of any bankruptcy or insolvency proceeding ivolving
17 Tenant from commencing or prosecuting foreclosure or other appropriate proceedings in the

—18—mature thereof; the-times specified in Sections26:03-and 26.04 above for commencing or
19 prosecuting such foreclosure or other proceedings shall be extended for the period of such
20 prohibition. " If this Ground Lease is terminated or rejected by Tenant in bankruptcy, the City
21 agrees to enter into a new ground lease with the Lender on the same tgrms set forth in this Ground

22 Lease.
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26.06 Lender’s Rights to Record, Foreclose and Assign
The City hereby agrees with respect to any Leasehold Mortgage, that — T

(i) the Lender may cause same to be recorded and renforced, and upon

 foreclosure, sell and assign the Leasehold Estate created .hereby to an assignee from whom it may

accept a purchase price; subject, however, to Lender's first securing written approval from City,

which approval shall not be unreasonably withheld, and if the Subsequent Owner has elected to

. maintain the use restﬁctions of Article‘9, said Subs.equent Owner shall'be controlled by a

10
11
12
13
14
15
16

17

California nonprofit publicvbeneﬁt corporation exempt from tax under Section 501(c)(3) of the
Internal Revenue Code such that the Premises receive an exemption from. state property taxes as
provided under Section 214 of thé California Revenue and Taxation’ Code (to the extent such
exemption is then generally available). Lender, furthermore, may acquire title to the Leasehold
Estate in any lawful way,l and if the Lender shall become the aséignee, may sell and assign said
Leasehold Estate subject to City approval, which shall not be unreasonably withheld, and to the
City’s rights under Article 25;

(i)  each Subsequent Owner shall take said Leasehold Estate subject to all of

the provisions of this Ground 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

18
19
20
21

22

Tenant under this Ground Lease; provided, however, that, subject to the rent provisions of Section

26.07 below, the Subsequent Owner may operate and maintain the seventy one (71) Residential

Units without any limitations on the rents charged or the income of the occupants thereof;(iii)
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 pursuant to
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this Ground Lease; and

2 (iv)  any Permitted Limited Partner of Tenant shall have the same rights as any
3 Lender under Sections 26.02, 26.03, and 26.06(iii), and any reference to a Lender in said séctiqn
4 shall be deemed to iﬁclude such limited partners; provided, however, that the rights of such

5 | limited partners shall be subordinate to the rights of .any Lender.

6 26.07 Ground Lease Rent After Lender Foreclosure or Assignment

7 . From and after the time that the Subsequent Owner acquires title to the Leasehold Estate,

8 Annual Rent shall be set as follows:

9 (a) Any accrued Annual Rent at the time of foreclosure shall be forgiven by
10 the City, and shall not remain an obligation of the Lender, its assignee, or the Subsequent Owner.
11 Subsequent to foreclosure or assignment of the Leasehold Estate to the Lender in lieu of
12 foreclosure, if the Lender continues to operate the Project subject to the usé and occupancy
13 restrictions of Section 9.02, then Annual Rent otherwise due may, at the option of thé Lender, be
14 deferred until the earlier of the date of the Lender’s sale or assignment of the Project to a
15 Subsequent Owner or the date tilat is sixty (60) days after Lender ceases to operate the Project in
16 accordance with such restrictions. All deferred Annual Rent shall accrue, with simple interest at
17 six percent (6%) per annum until paid.

138 (b)) If the Subsequent Owner exercises its tights under Section 26.06(ii) to

19 operate the Project without being subject to.Section 9.02, Annual Rent shall be set at the then fair
20 market rental value taking into account any affordability restrictions agreed to by the Subsequent
21 Owner, if any, and the Base Rent shall be increased to the new fair market rent pursuant to

22

Section 26.07(b) and the provisions of Section 6.02(f) shall be suspended; provided, however, that
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the City shall be entitled to reducé Annual Rent by any dolrlar amount (but not below zero) in its -
sole discretion and, in such case, the Subsequent Owner 4wi11 be required to reduce rent charged to
tenants on a dollar for dollar basis, with respect 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 appraisal (instructions prepared jointly by
the Subsequent Owner and the City, with each party paying one half of the appraiser’s fée) that

will include a market land valuatiori, as well as a market land lease rent level. Absent a market

10
11
12
13
14
15
16

17

Tafid lease rent determinatior:; the Annual Rent will be-set at anamount equal to tenpercent (10%)
of the then appraised market land value. I‘f the parties cannot agree bn the joint appraiéal
instructions, either party may invoke a neutral third-party process to set the Annual Rent at fair
market rent in accordance with the then-prevailing practice for resolving similar rent
determination disputes in San Francisco or, in the event that thereis no then—ﬁrevaﬂing practice,
in accordance with the rules of the American Arbitration Association. Provided, however, that
after the neutral third party process, the Lender, in its sole discretion may rescind its written
notification of intent to not comply with Section 9.02 of this Ground Leas.e.

26.08 Permitted Uses After Lender Foreclosure

Notwithstanding the above, in the event of a foreclosure and transfer to a Subsequent

18

19

20

21

22

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 Department 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 documents have been satisfied, the City agrees:
Page 58



7

(a) Except for termination as a result of a default subject to the notice and cure
provisions contained in Article 26 of this Ground Lease, this Ground Lease shall not be médiﬁed,
terminated, subordinated, cancelled or éurrende’red in any manner other than by an agreement in
writing signed by all of the parties to this Ground Lease or their respective successors-in-interest,
and no such modification, termination, subordination, cancellation or surrender shall be valid or
effective Withqut the pﬁor written consent of each Lender (which will not be unreasonably

withheld or delayed) and may be conditioned upon the satisfaction of such reasonable terms and

——8———conditions-as-each- LLendermay preseribe;

10

11

12

13

14

15

16

17

(b) That the City shall not enforce against a Lender any waiver or election made by the
Tenant uﬁder 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);

(c) That,ifa Lender makes written reqﬁest for the same within 15 days after Lender
receivés written notice of termination of this Ground Lease, the City will enter a new lease with
such Lender commencing on the date of termination of the Ground Lease and ending on the
normal expiration date of the Ground Lease, on subétantially the séme terms and conditions as the

Ground Lease and subject to the rent provisions set forth in Section 26.07, and with the same

18
19

20

21

22

priority as aga;nst any subleases or othef interests if _the Premises; provided that such Lender

cures all unpaid monetary‘defaults under the Ground Lease through the date of such termination;
(d) That the City shall provide reasonable prior notice to each Lender of any

proceedings for adjustment or adjudication of any insurance or condemnation claim involving the

Premises and will permit each Lender to participate therein as an interested party.
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26.10 No Merger

The Leasehold Estate in the Site pufsuant to this Ground Lease shall not merge with the
fee interest in the Site, notwithstanding ownership of the leasehold and the fee by the same
person, without the prior written consent of each Lender. |

26.11 City Bankruptcy.

(a) Ifa bénkruptcy proceeding is filed by or against the City, the City shall immediately

notify each Lender of such filing and shall deliver a copy of all notices, pleadings, schedules, and

10
11
e
13
14
15
16

17

smﬁlar materials regarding the bankruptcy proceedings to each Lender.

(b) The City acknowledges that (i) the Tenant seeks to construct improvements on the
Premises‘ using pfoceeds of the ioans provided_by the Lenders, and (ii) it would be unfair to both
the Tenant and the Lenders to sell the Premises free and clear of the leasehold. Therefore, the
City waives its right to sell the City's fee interest in the Premises pursuant lto section 363(f) of the
Bankruptcy Code, free and clear of the lgasehold interest under this Ground Lease.

(c) If a bankruptcy proceeding is filed by or on behalf of the City, the City agrees as
follows: (i) the Tenant shall be presumed 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

object, each Lender shall have the right to so object on its own behalf or on behalf of the Tenant;

18
19

20

and (iii) in connection with any such sale, the Tenant shall not be deemed to have received
adequate protection under section 363(e) of the 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 |
cbncerning the leasehold interest under this Ground Lease.

ARTICLE 27: CONDEMNATION AND TAKINGS

27.01 Parties’ Rights and Obligations to be Governed by Agreement
If, during the term of this Ground Lease, there is any condemnation of all or any part of

the Site or any interest in the Leasehold Estate is taken by condemnation, the rights and

10

11

12

13
14

15

16

17

ob11gat1ons of the parties shall be determined pursuant to this Atticle 27, subject to the tights of
any Lender. .

27.02 Total Taking

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

27.03 Partial Taking

If any portion of the Site is taken by condemnation, this Ground Lease shall remain in
effect, except that Tenant may, with Lender’s written consent, elect to terminate this Ground
Lease if, in Tenant’s reasonable judgment, the remaining portion of the Improvements is rendered

unsuitable for Tenant's continued use of the Site. If Tenant elects to terminate this Ground Lease,

18

19

20

21

22

Tenant must exercise its right to terminate pursuant to this paragraph by giving notice to the City
withinlthirty (30) déys after the City notifies Tenant of the nature and the extent of the 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 termination, wﬁich date shaH not be earlier than thirty ‘(30) days nor

later than six (6) months after Tenant has notified the City of its election to terminate; except that
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7

this Ground Lease shall terminate on the date the condemnor hﬁé 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 thirty (30) day notice period, this Ground Lease
shall continue in full force and effect.

27.04 Effect on Rent

If any portion of the Improvements is taken by condemnation and this Ground Lease

remains in full force and effect, then on the date of ‘téking the rent shall be Vréducrzedib; an amount

8 that is in the same ratio to the rent as the value of the area of the portion of the Improvements

9 taken bears to the total value of the Improvements immediately before the date of the.taking.
10 27.05 Restoration of Improvements
11 If there is a partial taking of the Irnprovements and this Ground Lease remains in full force
12 aﬂd effect pursuant to Section 27.03, Tenant may, subject to the terms of the Leasehold Mortgage,
13 use the proceeds of the taking to accomplish all necessary restoration to the Imprdvements.
14 27.06 Award and Distribution
15 Any compeﬁsation awarded, paid or received on a total or partial condemnation of the Site
16 or threat of condemnation of the Site shall belong to and be distn'buted in the following order:
17 (a) First, to pay the balance due on any 6utstanding Leasehold Mortgages and other
18 outstanding or unpaid obligations and/or liabilities, including but not limited to, trade accounts, -
19 taxes, payréll accruals and lease residuals; to the extent provided therein; and
20 (b) Second, to the Tenant in an amount equal to the actual equity invested by the
21 Tenant. . |
22

27.07 Payment to Lenders
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1 | “In the event the Improvements are subject to thé lien of a Léasehold Mortgage on the date

o2 Whén any compensation resulting from a condemnation or threatened condemnation is to be paid
3 to Tené.nt, such award shall be disposed of as provided in the Loan Documents of the Leasehold
4 Mortgage.

5 ARTICLE 28: ESTOPPEL CERTIFICATE

6 The City or Tenant, as the case may be, shall execute, acknowledge and deliver to the
7 other and/or to Lender or a Permitted Limited Partner, promptly upon request (and in no event
4—8419ngerfthanillirty(30)daysiellmuin-g—xeceipmﬂhe;eques@ﬂt&ceﬂiﬁcai&ceﬁifgdng(a)_that—this
9 Ground Lease is unmodified and in full force and effect (or, if there have been modifications, that
10 this Ground Lease is in full force and effect, as modified, and stating the modifications), (b) the
11 dates, if any, to which rent has been paid,‘ (c) whether there are then existing any charges, offsets |
12 or defenses against the enforcement by the City or Tenant to be performed or observed and, if so,
.13 specifying the same, and (d) whe_ther there are then existing any defaults by Tenant or the City in
14 the performance or observance by Tenant or the City of any agreement, covenant or condition
15 hereof on the part of Tenant or the City to be performed or observed and whether any notice has
16 been given to Tenant or the City of any default which has not been cured and, if so, specifying the

17 same.

18 ARTICLE 29: QUITCLAIM

19 Upon expiration or sooner termination of this Ground Lease, Tenant shall surrender the Premises
20 to the City and, at the City’s request, shall execute, .acknowledge, and deliver to the City a good
21 and sufficient quitclaini deed with respect to any interest of Tenant in the Premises and the

22 Access Property. Title to the Improvements shall vest automatically in the City as provided in
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1 Article 13 herein.

2 ARTICLE 30: EQUAL OPPORTUNITY

3 In the selection of all contractors and professional consultants for the Project, Tenant must
4 comply with the City’s procurement requirements and procedures as described in the MOH
5 Contracting Manual and with the requirements of Chapter 14B of the San Francisco

6 Administrative Code (“LBE Ordinance”) according to the procedures established by the City's
7 Human Rights Commission. The Project is subj ect to the requirements of Section 3 of the

——s—Housing-and-Community Development Act of 1968-and-of the San Franeisco-Seetion 3-program-————————

9 Federal Section 3 requirements state that contracts and opportunities for job training é.nd
10 employment be given, to the greatest extent feasible, to local low-income residents. Local
11 résidents for this project are San Francisco residents. In addition, this project will be required to
12 comply with hiring requirements as incorporated into the local Section 3 program and in
13 conjunction with the City’é low-income hiring requirements pursuant to San Francisco’s First

14 Source Hiring Ordinance (San Francisco Administrative Code Chapter 83). The goals for hiring
15 of Section 3-eligible workers on the project will be 30% of new hires, moving towards a goal of

16 30% of total work hours. The Contractor shall also méke a best faith effort to meet these goals.

17 ARTICLE 31: CERTIFICATE OF PREFERENCE PROGRAM

18 Tenant agrees to comply with the requirements of the City’s Certificate of Preterence Program, as

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

_ 20 ARTICLE 32: LABOR STANDARDS PROVISIONS
21 Although the Parties acknowledge that the development of the Project is a private work of

22 improvement, Tenant hereby agrees that any person performing labor in the construction of the

Page 64



7

*SicontractouoyroyiderandshalLdeliyeria_Cify_llpon_request,;certiﬁedpaymllfrepoLtswiihiespecf

9

10

11

12

13

14

15

16

17

—18

19

20

21

22

Project and any Change to the Premises; which Tenant provides under this Ground Lease, shall be
paid not less than the highest prevailing rate of wages as required by Section 6.22(E) of the San
Francisco Administrative Code, shall be subject to the same hours and working conditions, and
shall receive the same benefits as in each case are provided for similar work performed in San
Francisco, California. Tenant shall include in any contract for construction of the Project and
Changé a requirement that all persons performing labor under such contract shall be paid not less

than the highest prevailing rate of wages for the labor so performed. Tenant shall require any

to all persons performing labor in the construction of the Project or any Change to the Premises.
ARTICLE 33: INTENTIONALLY OMITTED

ARTICLE 34: INTENTIONALLY OMITTED

"ARTICLE 35: NO PERSONAL LIABILITY

No commissioner, 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 §Vhich
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 useits best efforts to-maxintize provision of, and-iricorporation
of, both energy conservation techniques and systems and improvéd waste-handling methodology
in the construction of the Improvements.

ARTICLE 37: WAIVER

The waiver by- the City or Tenant of any term, covenant, agreement or condition herein
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contained shall not be deemed to be a waiver of any subsequent breach of the same or any other

2 term, covenant, agreement or condition herein contained, nor shall any custom or practice which
3 may grow up between the parties in the administration of the terms hereof be construed to waive
4 or to lessen the right of the City or Tenant to insist upon the performance by the other in strict
5 accordance with the said terms. The subsequent acceptance of rent or any other sum of money
6 hereunder by'the City shall not be deemed to be a waiver of any preceding breach by Tenant of
7 any term, éovenant, agreement or condition of this Ground ‘L-ease, other than the failureiof Tenaﬁt
8 to pay the particular rent or other sum so accepted, regardleSs of the City's knowledge ot such'
9 preceding breach at the time of acéeptance of l such rent or other sum.

10 - ARTICLE 38: TENANT RECORDS

11 Upon reaSonable notice during normal business hours, and as often as the City may deem

12 necessary, there shall be made available to the City and its authorized representatives for

13 examination all records, reports, data and information made or kept by Tenant regarding its

14 acﬁvities or operations on the Site. Nothing contained herein shall entitle the City to inspect

15 personal histories of residents or lists of donors or suppo‘lteqrsf To the extent that it is permitted by

16 law to do so, the City will respect the confidentiality requireménts of Tenant in regard to the lists

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

18 portion of the Site. |

19 ARTiCLE 39: NOTICES AND CONSENTS

20 All notices, demands, consents or approvals which may be or are required to be given by

21 either party to the other hereunder shall be in writing and shall be deemed to have been fully
22

given when delivered in person to such representatives of Tenant and the City as shall from time
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to time be designated by the parties for the feceipt of notices, or when deposited in the United

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

2
3 addressed
4 if to Tenant at: Mercy Housing CalWest
5 1360 Mission Street #300
6 San Francisco, CA 94103
7 Attn: Asset Management
8 ,
9 with a copy to: c/o Bernal Housing LLC .
10 ‘ 515 Cortland Avenue
11 San Francisco, CA 94110
12
13 And to Permitted .
14 Limited Partner: Bank of America, N.A.
15 Banc of America CDC Special Holding Company, Inc.
16 Tax Credit Equity Investment Asset Management
17 NC1-007-11-25
18 100 North Tryon Street
19 Charlotte, NC 28202
20 Attn: Nicole Baldon
21 Facsimile: 980-386-6662
22
23 o
24 if to the City at: Mayor’s Office of Housing
25 One South Van Ness Avenue, 5% Floor
26 San Francisco, California 94103
27 Attn.: Executive Director
28 or to such other address with respect to eitherparty as that party may fromrtime to time
29 designate by notice to the other given pursuant to the provisions of this Article 38. Any notice
30 given pursuarit to this Article 39 shall be effective on the date of delivery or the date delivery is
31 refused as shown on the delivery receipt. |
32

ARTICLE 40: COMPLETE AGREEMENT
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1 There are no oral agreements between Tenant and the City affecting this Ground Lease,
2 and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements,
3 agreements and understandings between Tenant and the City with respect to the Jease of the Site

4 - and the access rights to the Access Property.

6 ARTICLE 41: HEADINGS

7 Any titles of the several parts and sections of this Ground Lease are inserted for
....... ﬂ____mnzeniengegogﬁnefemnc,e_only_andshall,be,disregarded,iﬁjmmlruinggr,mtcrpreﬁng,any, ofits
9 provisions. "Paragraph" and "section" may be used interchangeably.

10 ARTICLE 42: SUCCESSORS AND ASSIGNS

11 - This Ground Lease shall be binding upon and inure to the benefit of the successors and
12 assigns of the City and Tenant and where the term "Tenant" or "City" is used in this Ground
13 Lease, it shall mean and include their respective successors and assigns; provided, however, that

14 the City shall have no obligation under this Ground Lease to, nor shall any benefit of this Ground
15 Lease accrue to, any unapproved successor or assign of Tenant where City approval of a
16 successor or assign is required by this Ground Lease. At such time as City sells the Site to any -

17 third party, City shall require such third party to assume all of the City’s obligations hereunder

""""" —r8~*ﬁarising©md*afterfhe&tramferhrwritingfforThebeneﬁ’ﬂ:enan‘rmditssuccessors*and*assigns.

19 ARTICLE 43: TIME

20 Time is of the essence in the enforcement of the terms and conditions of this Ground
21 Lease.

22 ARTICLE 44: PARTIAL INVALIDITY |

Page 68



If any provisions of this Ground Lease shall be determined to be illegal or unenforceable,

2 such detenninatioﬁ shall not affect any other provision of this Ground Lease and all such other
3 provisions shall remain in full force and effect.-
4 ARTICLE 45: APPLICABLE LAW"
5 This Ground Lease shall be governed by and construed pursuant to the laws of the State of
6 California. | |
7 ARTICLE 46: ATTORNEYS’ FEES
8 V If either of the parties hereto commences a lawstuit to enforce any of the termsofthis——————————
9 Ground Lease, the prevailing party will have the right to recover its reasonable attorﬁeys’ fees and
10 costs of suit, including fees ahd costs on appeal, from the other party.
11 ARTICLE 47: EXECUTION IN COUNTERPARTS
12 This Ground Lease and any memorandum hereof may be execu;ted in counterparts, each of
13 WhiCh‘ shall be considered an original, and all of which shall constitute one and the same
14 instrument.
15 ARTICLE 48: RECORDATION OF MEMORANDUM OF GROUND LEASE
16 This Ground Lease shall not be recorded, but a membrandum of this Ground Lease shall
17 be recorded in the form attached hereto as Attachment 7. The parties shall execute the‘
18 memorandum in form and substance as required by a title insurance company insurihg Tenant's
19 leasehold estate or the interest of any Leasehold Mortgagee, and sufficient to give constructi\}e
20 notice of the Ground Lease to subsequent purchasers and mortgagees.
21 ARTICLE 49: TRANSFER OF PARTNERSHIP INTERESTS IN TENANT
22

Neither the transfer of any limited partner of Tenantb(a “Limited Partner”) interests in the Tenant
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or the admission of a successor limited partner or partners pursuant to the terms of the Partnership

2 Agreement shall constitute an event of default under the Lease nor require the City’s consent.

3 The withdrawal or rerﬁoval of a general partner of the Tenant pursuant to the terms of the

4 Partnership Agreement shall not require City consent, and shall not constitute a default under the

5 Lease provided that any replaceﬁent general partner shall require the consent of the

6 City which consent shall not be unreésonably withheld, conditioned or delayed.

7 ARTICLE 50: CITY PROVISIONS

8 50.1  Non-Discrimination.

9 (a) Covenant Not to Discriminate. In the performance of this Ground
10 Lease, Tenant covenants and agrees not to discriminate on the basis of the fact or pe;ception of a
11 person’s race, col_ér, creed, religion, naﬁonal origin, ancestry, age, sex, sexual orientation, gender
12 identity, domestic partner status, marital status; disability, weight, height or AcQuired Immune
13 - Deficiency Syndréme or HIV status (AIDS/HIV status) against any employee of, any City |
14 employee Work_ing with, or applicant for employment with Tenant, in any of Tenant’s operations
15 within the Uﬁited States? or against any person seeking accommodations, advantages, facilities,
16 privileges, services, or membership in all business, social, or other establishments or
17 organizatioﬁs operated by Teriant.
18 (b) >Subbleases and Other Subcontracts. Tenant shall include in all
19 Su’bleases and other subcontracts relating to the Premises a non-discrimination clause applicable
20 to such subtenant or other sub;ontractor in substantially the form of Subsection (a) above. In
21 addition, Tenant shall incorporate by reference in all subleases and other subcontracts the
22 provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative |
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Code and shall require all subtenants and other subcontractors to comply with such provisions.

Tenant’s failure to comply with the obligations in this subsection shall constitute a material

2
3 breaqh of this Ground Lease.
4 (c) Non—Discriminatioﬂ in Benefits. Tenant does not as of the date of
5 this Gréund Lease and will not during the Term, in any of its operations in San Francisco or with
6  respect to its operations under this Ground Lease elsewhere within the United States, discriminate
7 in the provision of bereavement leave, family medical leave, health benefits, membership or
8 membership discouhts, moving expenses, pension and retirement benefits or travel benefits
9 (collectively “Core Benefits”), as well as any benefits other than Core Benefits, befween
- 10 employees with domestic partners and employees with spouses, and/or between the domestic
11 partners and spouses of such employees, where the domestic partnership has been registered with
12 a governmental entity pursuant te state or local law authorizing such registration, subject to the
13 conditions set forth in Section 12B.2(b) c;f the San Francisco Administrative Code.
14 (d Condition to Lease. As a condition to this Ground Lease, Tenant
15 shall execute the “Chapter 12B Declaration: Nondiscrimination‘in Contracts and Benefits” (Forni
16 HRC-12B-101) with supporting documentation and secure the approval of the form By the San
17 Francisco Human Rights Commission.
18 (e)—Inecorporation-of Administrative Code Provisions by Referenee:
19 The provisior_ls of Chapters 12B and 12C of the San Francisco Administrative Code relating to
20 non-discrimination by Parties contrécting\for the lease of City property are incorporated in this
21 Section by reference and made a part of this Ground Léase as though fully set forth herein.
22 Tenant shall comply fully with and be Bound by all of the provisions that apply to this Ground

Page 71



Lease under such Chapters of the Administrative Code, including but not limited vto the remedies
provided in such 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 against in violation of the
provisions of this Lease may Be as.sessed against Tenant and/or deducted from any payments due

Tenant.

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

10

11

12

13

14

15

16

17

employment inequities aﬁd encourages then to abide by the MacBride Principles as expressed in
San Francisco Administrative Code Section 12F.1 et seq. The City and County of San Francisco
also urges San Francisco companies to do business with corporations that abide by the MacBride
Principles. Tenant acknowledges that it has read and understands the above statement of the City
and County of San Francisco conéeming doing business in Northern Ireland.

»50.3 . Conflicts of Interest. Tenant states that it is familiar with the provisions

of Section 15.103 of the San Francisco Charter, Article ITI, Chapter 2 of the City‘s Campaign and

| ~ Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the

Government Code of the State of California, certifies that it knows of no facts which would

18
19
20
21

22

constitute a violation of such provisions and agrees that if Tenant becomes aware 6f any such fact
during the term of this Lease Tenant shall immediately notify the City. Tenant further ccrtiﬁés
that it has made a complete disclosure to the City of all facts bearing on any possible interests,
direct or indirect, which Tenant believes any officer or employée of the City presently has or will

have in this Lease or in the performance thereof or in any portion of the profits thereof. Willful
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1 failure by Tenant to make such disclosure, if any, shall constitute grounds for City's termination

2 and cancellation of this Ground Lease.

3 ' 50.4 Charter Provisions. .This Ground Lease is governed by and subject to the
4 provisions of the Charter of the City and County of San Francisco. Accordingly, Tenant

5 - acknpwledges and agrees that no officer or employee of the City has eiuthority to commit the City
6 to this Ground Lease unless and until an resolution of the City’s Board of Supervisors has been

7 duly enacted approving this Ground Lease. Therefore, any obligations or liabilities of the City

8 under this Ground Lease are contingent upon enactment of an resolution, and this Ground Lease

9 will be null and void unless the City’s Mayor and the Board of Supervisors approve this Ground

0 Lease, in their respective sole and absolute discretion, and in accordance with all applicable Laws.
11 Approval of this Groﬁnd Lease by any City departmeht, commission or agency may not be

12 deemed to ifnply that an resolution will be enacted or create any binding obligations on the City.
13 50.5 Tropical Hardwood/V ii'gin Redwood Ban. Pursuant to Section 804(b) of
14 the San Francisco Environment .Code, the City and County of San Francisco urges companies notv
15 to import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood

16 wood product, virgin redwood or virgin redwood wood product. Except as permitted by the

17 application of Sections 802(b) and 803(b) of the San Francisco Environment Code, Tenant shall

— 18 not-use-any-items-in the rehabilitation;-development or operation-of-the Premises-or otherwise in————————— —
19 the performance of this Lease which are tropical hardwoods, tropical hardwood wood pr,oduct‘s,
20 virgin redwood or virgin redwood wood produ;:ts.
21 ' 50.6 Tdbacco Product Advertising Ban. Tenant acknowledges and agrees
22 that no advertising of cigarettes or tobacco products may be allowed ovnvthe Premises. The
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1 foregoing prohibition will include the placement of the name of a company producing, seIling or

2 distributing cigarettes or tobacco products or the name of any cigarette or tobacco product in any
3 promotion o‘f any event or product, or on any sign. The foregoing prohibition will not apply to

4 any adveﬂiseﬁent sponsored by a state, local or nonprofit entity designed to communicate the

5 health hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop
6 smoking. ) , '

7 50.7 Pesticide Ordinance.. Tenant shall comply with the provisions of Section

8308 of Chapter 3 of the San Francisco Environment-Code (the “Pesticide Ordinance”) which-(i)- |
9 prohibit the use of certain pesticides on City property, (ii) require the posting of certain notices

10 and the maintenance of certain records regarding pesticide usage, and (iii) require Tenant to

11 submit to the City’s Deﬁartment of the Environment an integrated pest management (“IPM”) plan

12 that (A) lists, to the extent reasonably possible, the types and estimated quantities of pesﬁcides

13 that Tenant may need to gpply to the Premises during the Term of this Ground Lease, (b) |

14 describes the steps Tenaﬁt will take to meet tile City’s IPM Policy described in Section 39.1 of the

15 Pesticide Ordinance, and (c) identifies, by name, title, address and telephone number, an

16 individual to act as the Tenant’s prifnary IPM contact person with City. In addition, Tenant shall

17 comply.with the requirements of Sections303(a) and 303(b) of the Pesticide Ordinance. Nothing

I8 herein shall prevent Tenant; acting through the City, from seeking a determination from the City’s

19 Commission on the Environment that Tenant is exempt from complying with certain portions of
20 the Pesticide ‘Ordinance as pfovided in Section 307 thereof.
21 50.8 Compliance with City's Sunshine Ordinance . Tenant understands and

22 agrees that under the City's Sunshine Ordinance (S.F. Admin. Code, Chapter 67) and the State
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Public Records Law (Cal. Gov. Code §§ 6250 et seq.), this Agreement and any and all records,
information and materials submitted to the City hereunder are public records subject to public
disclosure. Tenant hereby authorizes tﬁe City to disclose any records, information and materials
submitted to the City in connection with this Ground Lease as required by Law. Further, Tenant
speéiﬁcally agrees to conduct any meeting of its governing board that addresses any matter
relating to ’;he Pfoj ect or to Tenant’s performance under this Ground Lease as a passive nieeting.

50.9 Notification of Limitations on Contributions. Through its execution of

10

11
12
13
14

15
16

17

this Ground Lease, Tenant ackniowledges that it is familiar with Section 1.126 of the San
Francisco Campaign and Governmental Conduct Code, which prohibits any person th contracts
with the City for the selling or leasing any land or bﬁilding to or from the City whenever such
transaction would require approval by a City elective officer or the board on which that City
elective officer serves, from making any campaigq contribution to the officer at any time from the

commencement of negotiations for such contract until the termination of negotiations for such

ccontract 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 agrees to comply fully with and be bound by all of the provisions of the Health Care

18
19
20
21

22

Accountability Ordinance (the "HCAO"), as set forth in San Francisco Administrative Code
Chapter 12Q, including the remédies provided, and implementing regulations, as the same may be
amended from time to time. The pfovisions of Chapter 12Q are incorporated in this Ground
Lease by reference and made a part of this Ground Lease as though ﬁilly set forth. The text of

the HCAO is available on the web at www.sfgoV.org/oca/lwlh.htm. Capitalized terms used in this
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Section and not defined in this Lease have the meanings assigned to them in Chapter 12Q.

2 Notwithstanding this requirement, City recognizes that the residential housing component of the
3 Improvements is not subject to the HCAO.
47 (a) For each Covered Employee, Tenant must proVide the appropriate
5 health benefit set forth in‘Section 12Q.3 of the HCAO. If Tenant chooses to offer the health plan
6 option, the health plan must meet the rhinifnum standards set forth by the San Francisco Health
7 Commission.
fffffffffff 8 - ' (b) If Tenantis-a-small business—aS—deﬁnedfianectienszQ 3(d)-of the-
9 HCAO, Tenant will have no obligatién to comply with Subsection (a) é;t)ove.
10 (©) Tenant's failure to comply with the HCAO will constitute a material
11 breach of this Lease. If Tenant fails to cure its breach within £hirty (30) days after receiving the
12 City's written notice of a breach of this Lease for \}iolating the HCAO or, if the bréach cannot
13 reasonably be cured within the 30-day period, Tenant fails to commence efforts to cure within the
14 30-day period, or thereafter fails dili gently to pursue the cure to chpletion, the City will have the
15 right to pursue the remedies set forth in Section 12Q.5(f)(1-5). Each of these remedies will be
16 exercisable individually or in combination with any other rights or rémedies available to the City.
17. (d) Any sublease entered into by Tenant for commercial space in the
18 Project must requlre.the subtenant to conﬁply with the requirements of the HCAO aﬁd must
19 contain contractual obligations substanﬁally the same as those set forth in this Section. Tenant
20 must notify the City's Purchasing Department when Tenant enters into a sublease and must certify
21 to the Purchasing Department that Tenant has notiﬁeci the subtenant of the obligations under the
22 HCAO and has imposed the requirements of the HCAO on subtenant through the sublease.
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Tenant will be responsible for its subtenants' compliance with this Chapter. If a subtenant fails to

If Tenant is exempt from the HCAO when this Lease is executed
‘ Page 77

2 comply, the City may pursue the remedies set forth in this Section against Tenant based on the
3 subtenant’s failure to comply, provided that City has first provided Tenant with notice and an
4 opportunity to obtain a cure of the violation.
5 (e) Tenant may not discharge, reduce in compensation, or otherwise
6 discriminate against any employee for notifying the City with regard to Tenant's compliance or
7 anticipated compliance with the requirements of the HCAO, for opposing any practice proscribed
8 by the HCAO); for participating in prbceedings related to the HCAO, or for seeking to-assertor —
9 enforce any ri ghth under the HCAO by aﬁy lawful means.
- 10 (f) Tenant represents and warrants that it is not an entity that was set
11 up, or is being used, for the purpose of evading the intent of the HCAO.
12 (g)  Tenant must keep itself informed of the current requirements of the
13 HCAO.
14 (h)  Tenant must provide reports to the City in accordance with any
15 reporting standa:rds promulgated by the City under the HCAO, including reports on subtenants, as
16 applicable.
17 1) Tenant must proﬁde City with access to records pertainjng to
18 compliance with HCAO after receiving a written request from the City to do so and being
19 provided at least five (5) business days to respond.
20 ) The City may conduct random audits of Tenant to aécertain its
21 compliance with HCAO. Tenant agrees to cooperate with the City when it conducts audits.
22 (k) .



because its émount is less than $25,000 ($50,000 for nonprofits), but Tenant later enters into an
agreement or agreements that cause Tenant's aégregate amount of all agreements with the City to
reach $75,000, ali the égreements will be thereafter subject .to the HCAO. This obligation arises
on the effective date 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 yéar.

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative

10
11
12
13
14
15

16

17

total per year 'of at Ieast $25 0’,'0 00’ in City 'ﬁﬁid’ﬁ’ﬁfCit}ﬁ‘admiﬁiéteréd' funds and is a non-profit
oréanization as defined in Chapter 12L of the San Francisco Administrative Code, Tenant shall
comply with and be bound by all the applicable provisions of that Chapter. By executing this
Ground Lease, Tenant agrees to open its rheetings and records to the public in the manner set
forth in Sections 121.4 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 121.6 of the Administrative Code. Tenént acknowlédges that its materia_l failure
to comply with any of the provisions of this paragraph shall constitute a mateﬁal breach of this
Ground Lease. Tenant further acknowledges that such material breach of the Lease shall be

grounds for City to terminate and/or not renew this Ground Lease, partially or in its entirety.

18

19

20

21

22

" 50.12 -Resource-Efficient Building Ordinarce. 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-efficient pilot projects. Tenant hereby
agrees it shall comply with the applicable provisions of such code sections as such sections may

apply to the Premises.
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1 '50.13 Drug Free Work Place. Tenant acknowledges that pursuant to the Federal
2 Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, possession or use of a
3 controlled substance is prohibited on City premises. Tenant agrees that any violation of this

4 prohibition by Tenant, its Agents or assighs shall be deemed a material breach of this Ground

5  Lease.
6 50.14 Preservative Treated Wood Containing Arsenic. Tenant may not
7 purchase preservative-treated wood products containing arsenic in the performance of this Ground

-8 Lease unless-an exemption from the requirements of Chapter-13-of the San Francisco - -

9  Environment Code is obtained from the Department of the Environment under Section 1304 of

10 the Code. The term "preservative-treated wood containing arsenic" shall mean wood treated with
11 a preservative that contains arsenic, elemental arsenic, or an arsenic copper combination,

12 including, but not limited to, chromated copper arsenate preservative, ammoniacal copper zinc

13 arsenate preseﬁative, or ammoniacal copper arsenate preservative. Tenaﬁt may purchase

14 preservative-treated wood products on the list of environmentally preferable alternétives prepared

15 and adopted by the Department of the Environment. This provision does not preclude Tenant

16 ‘from purchasing preservative-freated wood containing arsenic for saltwater immersion. The term
17 "saltwater immersion" shall mean a pressure-treated wood that is used.fof construction purposes
blzs or facilities that are partially or totally immersed in saltwater:

19 50.15 Nondisclosure of Private Information. Tenant agrees to comply fully

20 with and be bound by all of the provisions of Chapter 12M of the San Francisco Administrative
21 Code (the "Nondisclosure of Private Information Ordinance"), including the remedies provided.

22 The provisions of the Nondisclosure of Private Information Ordinance are incorporated herein by
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reference a_nd made a part of this Agreemeﬁfds though fully set forth. Capitalized terms used in
this section and hot defined in this Agreement shall have the meanings assigned to such terms in
the Nondisclosure of Private Information Ordinance. Consistent with the requirements of the
Nondisélosure of Private Information Ordinance, Contractor agrees to all of the following:

(a)  Neither Tenant nor any of its subcontractors shall disclose Private
Information, unless one of the following is true: |

) The disclosure is authorized by this Ground Lease;

22

8 CormT T (i) T Tenant received advance written approval fromthe
9 ‘Contracting Department to di‘sciose the information; or
10 (ii1) Tﬁe disclosure is required by law or judicial order.
11 (b) Any disclosure or use of Private Mfoﬁnation authorized by this .
12 Ground ILease shall be in accordance with any conditions or restrictions stated in this Ground
13 Lease. Any disclosure or use of Private Information authorized by a Cpntracting Department
14 shall be in accordance with any conditions or restrictions stated in the approval.
15 | (c) Pri\'/ate Information shall mean ény 'information that: (1) could be
16 used to identify an individual, including without limitatiop, name, address, social security |
17 number, medical information, financial information, date and location of birth,.and names of
18 relatives; or\ (2) the law forbidé any person from disclosing.
19 | (d) Any failure of Tenaﬁt to comply with the Nondisclosure of Private
20 Information Ordinance shall be a material breach of this Ground Lease. In such an event, in
21 addition to any other remedies available to it under equity or law, City may terminate this Ground
Lease, debar Tenant, or bring a false claim action against Tenant.
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19

20

21

22

—...and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must be_

50.16 Graffiti. Graffiti is detrimental to the health, safety and welfare of the
community in that it promotes a perception in the community that the laws protecting public and
private property can be disregarded with impunity. This perception fosters a sense of disrespect of
the law that results in an increase in crime; degrades the comrhunity and leads to urban blight; is
detrimental to property values, business opportunities and the enjoyment of life; is inconsistent
with City's property maintenance goals and aesthetic standardé; and results in additional graffiti

and in other properties becoming the target of graffiti unless it is quickly removed from public

abatéd as quickly as possible to avoid detrimental impacts on the City and County and its
residents, and to prevent the further spread of graffiti.

| Tenant shall remove all graffiti from the Premises and any real property
owned or leased 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 grafﬁﬁ or (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 property.
The term " graffiti” means any mscﬁption, word, figure, marking or design that is afﬁxed, marked,

etched, scratched, drawn or painted on any building, structure, fixture or other improvement,

banners, billboards and fencing surrounding construction Premises, whether public or private,

without the consent of the owner of the property or the owner's authorized agent, and which is

visible from the public right-of-way. "Graffiti" shall not include: (1) any si gn or banner that is

authorized by, and in compliance with, the applicable requirements of the San Francisco Public
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10

11

12

13

14

15

16

17

Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any
mural or other 'painting or marking on the vproperty 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 visual
art under the Federal Visual Artists Rights Actof 1990 (17 U.S.C. §§ 101 ¢t seq.). Any failure of
Tenant to comply with this\sectio.n of this Ground Lease shall constitute an event of default 'of this
Ground Lease.

50.17 Incorporation. Each and every prox}ision of the San Francisco

~ Administrative Code described of feferenced in this Ground Lease is hereby incotporated by~

reference as though fully set forth herein. Failure of Tenant to CQmply with any provision of this
Ground Lease relating 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 applicable code section.

50.i8 Food Service Waste Reduction. Tenant agrees to comply fully with aﬁd
be bound by all of the provisions of the Food Serviée Waste Reduction Ordinance, as set forth in |
the San Francisco Environment Code, Chapter 16, including the remedies provided therein, and
implementing guidelines and rules. The provisions of Chaptér‘16 are incorporated herein»by

reference and made a part of this Ground Lease as though fully set forth herein. This provision is

18

19

20

21

22

a material term of this Ground Lease. By entering into this Ground Lease, Tenant agrees that if it

breaches this provision, City will suffer actual damages that will be impractical or extremely
difficult to determine. Without limiting City's other 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 in the same year, and Five Hundred
» ' Page 82



Dollars ($500.00) liquidated damages for subsequent breaches in the same year is a reasonable

Page 83

2 estimate of the damage that City will incur based on the violation, established in light of the
3 circumstances efﬁsting at the time this Ground Lease was made. Such amounts shall nét Be
4 considered a penalty, but rather agreed monetary damages sustained by City because of Tenant's
5 failure to comply with this provision. |
6 .
7 ARTICLE 51: COMPLETE AGREEMENT
— 8- —————There-are no-oral-agreements between Tenant-and-the City-affecting this Ground Lease; e
9 and this Ground Lease supersedes and cancels any and all previbus negotiations, arrangements,
10 agreements and understandings between Tenant and the éiw with respect to the lease of the Site
11 and the Access Property.
12 ARTICLE 52: ATTACHMENTS
13 The following are attached to this_ Ground Lease and by this reference made a part hereof:
14
15 1. Legal Description of Site
16 2. Schedule of Performance .
17 3. City Consent of Leasehold Mortgage
18 4. Operational Rules tor Cerfiticate Holder’s Priority
19 5. Tenant Income Certification
20 6. Depiction and Légal Description of Access Property
) 7. MOU between SFMTA and SFPUC
22 8. Memorandum of Ground Leasé



9.

10.

Asset Management Fee and Partnership Management Fee
. Policy

Plaza Parcel Lease
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as of

2 the day and year first above written.
3 TENANT:
4 1100 OCEAN AVENUE LIMITED PARTNERSHIP
5 a California limited partnership
6 ' .
7 By:  Mercy Housing CalWest.,
8 a California nonprofit public benefit corporation, its managing general partner
9
10 By:
11 Name:
2 ~ Title:
13
14
15 By:  Bernal Housing LLC
16 a California limited liability company,
17 its co-general partner
18 o
19 By:  Bernal Heights Housing Corporation,
20 ' a California nonprofit public benefit corporation,
21 its managing member
22
23
24 By:
25 Name:
26 Title:
27
28
29 CITY:
30 CITY
31 AND COUNTY OF SAN FRANCISCO,
32 a municipal corporation, acting by and through
33 the Mayor’s Office of Housing
34
35 ‘By:
36 Olson Lee
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Tts: Director

1
2
3
4 APPROVED AS TO FORM:
5 DENNIS J. HERRERA

6 City Attorney
7 _
. e
9 Evan Gross

10 Deputy City Attomey

11 o

12
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ATTACHMENT 1

Legal Description of the Site
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Legal Description
For:
A portion of Record of Survey number 5951

All that certain real brébcﬂy situate in the City and County of San Francisco, State of
California, being a portion of Assessor’s Block 3180, Lot 001, as shown on Record of -
Survey 5951, tiled for record, June 2, 2010, in Book DD of Survey Maps at pages 38 and

-39, and shown-on those-Certificates-of Correction recorded-July-20,-2010 as Document————————————— -~

number 2010-1998415-00 and December 14, 2010 as Document number 2010-J098072-
00, all Official Records of the City and County of San Francisco, said real property more
particularly described as follows: o

Beginning at an angle point in the northerly line of Ocean Avenue (80.00 feet wide) as
shown on said Record of Survey; thence, South 75°48°04” East, 18.37 feet along said
northerly line of Ocean Avenue, to the True Point of Beginning of this description said
point also being the southwest corner of that certain Parcel shown as “PORTION OF
LOT 001”; thence leaving said northerly line of Ocean Avenue around the perimeter of
said Parcel through the following four (4) courses:

1) North 00°24°00” West, 175.67 feet; thence,

2) North 89°01°17” East, 132.01 feet; thence,

3) South 00°58°43" East, 211.95 feet to a point on the northerly line of Ocean
Avenue; thence,

4) North 75°48°04” West, 138.62 feet along said northerly line of Ocean Avenue, to
the True Point of Beginning of this description

Containing 25,772 square feet/ 0.591 acres more or less.

- Being a portion of Assessor’s Block 3180, lot 001

Above described real property shown on attached plat and by reference made a part
hereof.

[%/wu, Xﬁ Jumi /Z, 201/

Bruce R. Storrs, PLS” No. 6914 'Date
My license expires September 30, 2011

City and County Surveyor

City and County of San Francisco
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ATTACHMENT 2

SCHEDULE OF PERFORMANCE

No. Performance Milestone Estimated
or Actual Contractual
_ Date Deadline
1 Acquisition/Predev Completed
Financing Commitment Completed
2. Development Disposition Completed
Agreement Executed 07/2010
3. Ground Lease Executed 08/2013 | Completed
4. Development Team "Completed -
{1 Selection e
a. Architect Completed | Completed
b. General Contractor Completed | Completed
c. Owner’s Representative Completed | Completed
d. Property Manager Completed | Completed
e. Service Provider 12/2010 | Completed
5. Design Completed
a. Submittal of Schematic Completed
Design & Cost Estimate 07/2010 ]
b. Submittal of Design Completed
Development & Cost ,
Estimate 04/2012
c. Submittal of Pre-Bid Completed
Set & Cost Estimate
(75%-80% CDs) 09/2012 ‘
6. Environ Review/Land- : Completed
Use Entitlements
a. " CEQA Environ Review Completed
Submission . Completed
b. " NEPA Environ Review Completed
| Submission -03/2011
c. CUP/PUD/Variances Completed
Approved 07/22/10
7. Permits . Completed
a Building / Site Permit Completed -
Application Submitted 03/2012
b. Addendum #1 received 06/2013 | Completed
c. Addendum #2 received 06/2013 | Completed
d. Addendum #3 12/2013
Submitted 03/2013
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01/2013

8. Request for Bids Issued Completed
9. Service Plan Submission- Completed
a. Preliminary 07/2010 | Completed
b. Interim 12/2010 | Completed
c. Update 05/2013 | Completed
10. Additional City ‘ Completed
Financing '
a. Predevelopment Completed
Financing Application #2 06/2010
b. Gap Financing Completed
Application 06/2010
11. Other Financing Completed
a. MHP Application 07/23/10 | Completed
b. Construction Financing ' Completed
RFP e e (3312013
c. AHP Application 04/1/2013 | 8/2013
d. CDLAC Application 03/15/2013 | Completed
€. TCAC Application 03/15/2013 | Completed
f. HUD 202 or 811 Completed
Application N/A
g Other Financing Completed
Application - MHSA 03/2012
12. Closing
a. Construction Closing 08/19/2013 08/31/2013
b. - Permanent Financing
Closing 08/2015 08/31/2015
13. Construction
a. Notice to Proceed 08/30/2013 08/31/2013
b. Temporary Certificate :
: of Occupancy/Cert of .
Substantial Completion 2/27/2015 12/2015
14. Marketing/Rent-up
a. Marketing Plan
Submission . 06/2013 10/2013
Commence Marketing 10/2014 12/2014
95% Occupancy 03/2015 06/2015
Cost Certification/8609 03/2015 08/2015
Close Out MOH/SFRA
Loan(s) 09/2015 12/2015
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1 ATTACHMENT 3
2 CITY CONSENT OF LEASEHOLD MORTGAGE
3
4 Date:
5 4 .
6 Mayor’s Office of Housing of the
7 City and County of San Francisco
8 Attn: Director ;
9 One South Van Ness Avenue, 5" Floor
10 San Francisco, CA 94103
11 '
12 RE: 5800 Third Street, Lot 3San Francisco (LEASEHOLD MORTGAGE)
13
14 Dear Sir or Madam:
15
16 Pursuant to Section 25.01 of the 1100 Ocean Avenue Ground Lease, dated , 2013, between the City
17 and County of San Francisco (“City”) and 1100 Ocean Avenue Limited Partnership, a California limited
18  partnership, we are formally requesting the City’s consent to our placing a leasehold mortgage upon the
19 leasehold estate of the above referenced development. The following information is provided in order for
20 the City to provide its consent:
21
22 Lender:
23 Principal Amount:
24 Interest:
25 Term:
26
27 Attached hereto are unexecuted draft loan documents, including the loan agreement, promissory note, and
28 all associated security agreements which we understand are subject to the review and approval by the City.
29 Furthermore, we are willing to supply any additional documentation related to the leasehold mortgage
30 which the City deems necessary. '
31 ,
32 Sincerely,
33
34
35 Printed Name and Title
36 '
————37——ene-
38
39 By signing this letter; the City consents to the leasehold mortgage, pursuant to the terms and conditions of
40 Section 25.01 of the 1100.Ocean Avenue Ground Lease, dated , 2013.
41
42 Mayor’s Office of Housing
43 ' :
44
45 Printed Name and Title
46
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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

10 of priority in paragraph D of this Attachment “4”. Final acceptance or rejection of Certificate

11 Holders lies with the Owner. The Owner shall notify the City and applicant in writing of the

12 reason for rejection. In order to implement this Attachment “4”:

13

14 A.  The City agrees to furnish the following: _ .

15 ,

16 1. Written and/or printed notices to Certificate Holders advising them that such units
17 will soon be available;

18 2. Assistance to Certificate Holders in filing applications; and

19 3. Verification to the Owner that applicant has been displaced.

20

21 B. The Owner agrees to the following:

22 :

23 1. To supply the City ninety (90) days prior to accepting lease applications with the
24 information listed below. This information shall not be changed without providing
25 the City with ten (10) days written notice.

26 a. A master unit list with the following information:

27 (1) Apartment number;

28 (2)  Number of bedrooms and baths;

29 3) Square footage; and

30 (4)  Initial rent to be charged.

31: b. Estimated itemized cost of utilities and services to be paid by tenant by unit
32 size.

33 c. Detailed description of Owner’s rules for tenants, which must include:

34 &b Minimum-and maximum income

35 (2) Pet policy

36 3) Selection process: To insure no discrimination against Low Income
37 Households and Certificate Holders all criteria and the relative

38 weight to be given to each criterion indicated. The City shall

39 approve or disapprove the selection process criteria within ten (10)
40 working days after submission thereof to the City.

41 (4)  Amount of security deposit and all other fees, as well as refund

42 policy regarding same.
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1 %) Occupancy requirements must be described in full and found

2 reasonable by the City '

3 (6)  Duration of rental agreement or lease.

4 (7)  Copy of rental agreement or lease.

5 & The Owner’s rules for tenants shall be acceptable for purposes of
6 . this sub-paragraph. '

7 d.  Amount of charge for processing applications, if any.

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

.10 ~ verification.

11 g. Periodic notification to the City of the Owner’s office hours for accepting
12 applications and showing model unit(s). »
13 ‘

14 2. TheOwner further agrees that some applicants who apply directly to the Owner
15 may be entitled to priority because of previous displacement. The Owner will, o
16 therefore, ask the following questions on all applications for occupancy:

17 .

18 “Have you been displaced or do you expect to be displaced by the San

19 Francisco Redevelopment Agency?” '

20 :

21 _ If the applicant answers affirmatively, the address from which displacement occurred 1s
22 required. Copies of all applications indicating that such displacement either has taken place or
23. will take place must be forwarded to the City within five (5) working days of receipt of such -

24 application by the Owner. It is agreed that information received on the application will be

25 considered confidential. The City will, in turn, determine within ten (10) working days which
26 such applicants are then qualified or will qualify as Certificate Holders, and will establish current
27 Certificate of Preference priority.

28 ' . ‘

b9 ‘During initial lease-up of Low Income Units, the City may supply the Owner with a “status

30 report” listing names, addresses and certificate numbers of Certificate Holders for all open

31 . applications. The Owner will return the same form within five (5) working days, indicating:

32 ‘

33 (1)  status of each application as of that date, and

34 ) in case-ofrejection for any cause, the exact reason thereof.

35

36 2 If material supplied in any application by a Certificate Holder indicates

37 ineligibility on its face because of the Owner’s rules and regulations, such

38 applicant will be notified within one week, with a copy of the City. Any fee

39 charged for processing such application will be refunded in full, notwithstanding,
40 however, that such applicant shall be listed on status report showing application is
41 closed and fee has been returned. If ineligibility can be determined only after a
42 follow-up investigation, the applicant will be notified within one week after such
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determination is made, with a copy to the City. Any fee charged for processing
such applications may be retained by the Owner. These applications will also
appear on the status report.

Within ten (10) working days after execution of a lease, the Owner will sﬁpply the
City with a signed copy of the following for all Certificate Holder tenants:

(D signed copy of lease; :
(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:

To select asprospectlve tenants eligiblé Certificate Holders who meetthe
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 redévelopment
areas. _ ' i

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 City.

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 OCCUPANCY PERIOD. Initial Occupancy is
defined for all purposes of this Attachment “4” as the earlier of ninety (90)
calendar days following the City’s receipt of a certified copy of a Certificate (or
Certificates) of Occupancy issued by the City and County of San Francisco for the
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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
City will certify complianice 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 City’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 leasing agent, a rent-up report for all Development units
listing the following:

Unit number rented;
_Tenantname;
. Date of move-in; and
Rent rate.

Hwih=

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 City, 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 City has certified compliance with
the obligation of the Owner respecting the period prior to Initial Occupancy), the Owner
agrees to notify the City as far as practicable in advance of vacancies, which may occur in
Low Income Housing units.- The City 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 City of availability of a unit, the City agrees that the Owner may lease the
unit to Low Income Households, as appropriate, which do not hold a Certificate of
Preference. :

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

WoW W Y
- N

that-any such waiver shall not be deemed to have waived any other conditions, nor the
same condition subsequently.
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TENANT INCOME CERTIFICATION QUESTIONNAIRE
One Form per Adult Member of the Household

NAME: ' TELEPHONE NUMBER:
o S G )
Initial Certification o BIN #
Re-certification .
0 Other : Unit #
INCOME INFORMATION ’ ,
YES No MONTHLY GROSS INCOME
1. 0O u] I am self employed. (List nature of self employment) (use net income from self-employment only)
g
2. 0O =] I have a job and receive wages, salary, overtime pay, commissions, fees, tips, bonuses, and/or ‘
other compensation: List the businesses and/or companies that pay you:
Name of Emplover
1) : $
2) $
3) : i : $
3. O u] I receive cash contributions of gifts including rent or utility payments, on an ongoing basis from
persrorrxsinrot I,i‘fi“g,“’,i,‘h vme. ) 5
4. O O I receive unemployment benefits.
) $
5. O O I reccive Veteran’s Administration, GI Bill, or National Guard/Mlhtary benetits/income.
$
6. O O I receive periodic social security payments.
$
7. 0O ] The household receives unearned income from family members age 17 or under (example:
Social Security, Trust Fund disbursements, etc.). $
8. O n} I receive Supplemental Security Income (SSI).
' $
9, 0O O | Ireceive disability or death benefits other than Social Security. N
$
10. O O I receive Public Assistance Income (examples: TANF, AFDC)
] 5
1. O [u] 1 am entitled to receive child support payments.
Tam c:urrently receiving child support payments. $
If yes, from how many persons do you receive support" - $
o 0 Lam curr ently making efforts to collect child support owed to me. ~ List efforts being made to
collect child support: .
12. O O I receive alimony/spousal support payments
$
13. O m] I receive periodic payments from trusts, annuities, inheritance, retirement funds or pensions,
insurance policies, ot lottery winnings.
If yes, list sources: ) $
1)
2)
14. O ] 1 receive income from real or personal property. . (use net earned income)
3
15. O a Student financial aid (public or private, not including student loans)
Subtract cost of tuition from Aid received ‘ $
*For Households receiving Section 8 Assistance Only

Tenant Income Questionnaire (March 2012)



ASSET INFORMATION

YES NO [NTEREST RATE CASH VALUE
16. O ad I have a checking account(s). : -

1f yes, list bank(s)

1) % 3
2) : % S
17. O O [ have a savings accoﬁnt(s) .
If yes, list bank(s) :
1) % $
2) . % 1s
18. O u] I have a revocable trust(s)
If yes, list bank(s)
N % $
19. O 0 1 own real estate.
. If yes, provide description: : ) $
20. O O 1 own stocks, bonds, or Treasury‘ Bills
If yes, list sources/bank names
— ) e e e B T - [ S E 8.
2) % $
3) % s
21. O u] » 1 have Certificates of Deposit (CD) or Money Market Account(s).
If yes, list sources/bank names
) % $
2) % s
D) ' % s
22. O u] 1 have an IRA/Lump Sum Pension/Keogh Account/401K.
[f yes, list bank(s)
1) % 3
2) % §
23. O ] 1 have a whole life insurance policy.
If yes, how many policies : ‘ $
24, 0O a [ have cash on hand.
s
25, O a] [ have disposed of assets (i.e. gave away money/assets) for less than the

fair market value in the past 2 years.

If yes, list items and date disposed:

1) : $
2) . ]
STUDENT STATUS
YES NO
u] n] Does the household consist of all persons who are full-time students (Examples: K-12, College, Trade School, etc.)?
u] 0 Does the household consist of all persons who have been a full-time student 5 months in the cwrent calendar year?
O O 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:
] a . Receiving assistance under Title IV of the Social Security Act (AFDC/TANF/Cal Works - not SSA/SSI)
O e Enrolled in a job training program receiving assistance through the Job Training Participation Act (JTPA) or
other similar program
O u} . Married and tiling (or are entitled to file) a joint tax return
] O . Single parent with a dependant child or children and neither you nor your child(ren) are dependent of another
individual . )
] O . 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 CONSTITUES AN ACT OF FRAUD. FALSE, MISLEADING OR INCOMPLETE INFORMATION WILL RESULT IN THE DENIAL OF APPLICATION
OR TERMINATION OF THE LEASE AGREEMENT.

PRINTED NAME OF APPLICANT/TENANT SIGNATURE OF APPLICANT/TENANT DATE

WITNESSED BY (SIGNATCRE OF OWNER/REPRESENTATIVE) DATE

Tenant Income Questionnaire (March 2012)



TENANT INCOME CERTIFICATION  [Effective Date:

Move-in Date:

[ Initial Certification [ 1% Recertification [ 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 Social Security
Mbr # Last Name ' Initial . of Household (MM/DD/YYYY) (Y or N) or Alien Reg. No.
1 ' HEAD
2
3
4
5
6
— . — — N -
PART III. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS)
HH (A) (B) © D)
Mbr # Employment or Wages - Soc. Security/Pensions Public Assistance Other Income
TOTALS | § ~ 1'$ . $ $
Add totals from (A) through (D), above TOTAL INCOME (E): $
’ : PART IV. INCOME FROM ASSETS
Hshid F) (G) H) o
Mbr # Type of Asset A Cash Value of Asset Annual Income from Asset
TOTALS: | § $
— 1 Enter Colummn(H) Total PassbeelkRate
If over $5000 $ X 2:00% = (J) Imputed Income | §
Enter the greater of the total of column L, or J: imputed income TOTAL INCOME FROM ASSETS (K) “ $ - Jl

(L) Total Annual Household Income from all Sources [Add (E) +(K)] | $

I 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. [/we agree to notify the landlord immediately upon any member of the household moving out of the unit or any new member moving
in. T/we agree to notify the landlord immediately upon any member becoming a full time student. :

Under penalties of petjury, I/we certify that the information presented in this Certification is true and accurate to the best of my/our knowledge and belief. The
undersigned further understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete information may result in the
termination of the lease agreement. .

Signature ) (Date) : Signature (Date)

Signature (Date) Signature (Date)



PART V. DETERMINATION OF INCOME ELIGIBILITY

3 ’ - RECERTIFICATION ONLY:
TOTAL ANNUAL HOUSEHOLD INCOME Current Income Limit x 140%:
FROM ALL SOURCES:
From item (L) on page 1 | $ ' $

Household Income exceeds 140% at
recertification:

[ ves CNo
Current Income Limit per Family Size: § )
Household Income at Move-in: _ § Household Size at Move-in:
PART V1. RENT
3
Tenant Paid Rent Rent Assistance: $
Utility Allowance $ Other non-optional charges: $
) GROSS RENT FOR UNIT: 1 Unit Meets Rent Restriction at:
' (Tenant paid rent plus Utility Allowance & | — i TN ane, TY o, T T
other non-optional charges) | $ O 60% U s0% Q 40% U 30% D—%

Maximum Rent Limit for this unit:  $

PART VII. STUDENT STATUS

*Student Explanation:

ARE ALL OCCUPANTS FULL TIME STUDENTS? If yes, Enter student explanation* 1 AFDC/TANF Assistance
(also attach documentation) 2 Job Training Program
[ yes O no _ 3 Single Parent/Dependent Child
4  Married/Joint Return
Enter S Former Foster Care
1-5

"PART VIII. PROGRAM TYPE

Mark the program(s) listed below (a. through e.) for which this household’s unit will be counted toward the property’s occupancy
requirements. Under each program marked, indicate the household’s income status as established by this certification/recertification.

a. Tax Credit Ol 1 b. HOME I c. Tax Exempt O d. AHDP OO e. [
. : (Name of Program)
See Part V above. Income Status Income Status . Income Status
O  <50% AMGI O  50% AMGI O 50% AMGI Income Status
O <60% AMGI O 60% AMGI O 80% AMGI -
O <80% AMGI O 80% AMGI O OrI** U
O or* O orx+ o o

* %

Upon recertification, household was determined over-income (OI) according to eligibility requirements of the program(s) marked above.

SIGNATURE OF OWNER/REPRESENTATIVE J

Based on the representations herein and upon the proofs and documentation required to be submitted, the individual(s) named in Part 11 of this Tenant
Income Certification is/are eligible under the provisions of Section 42 of the Internal Revenue Code, as amended, and the Land Use Restriction
Agreement (if applicable), to live in a unit in this Project.

SIGNATURE OF OWNER/REPRESENTATIVE DATE

2 Tenant Income Certification (March 2009)



INSTRUCTIONS FOR COMPLETING
TENANT INCOME CERTIFICATION

This form is to be completed by the owner or an authorized representative.
Part [ - 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 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 A Enter the name of the development.
County - ‘ ‘ Enter the county (or equivalent) in which the building is located.
BIN# 777 7 7 Enter the Building Identification Number (BIN) assigried to the building (from ~ 7
IRS Form 8609).
Address Enter the address of the building.
Unit Number Enter the unit number. |
# Bedrooms ) Entef the number of bedroomsv in the unit.

Part II - Household Composition

List all occupants of the unit. State each household member’s relationship to the head of household by using one of the following
coded definitions: ‘

- Head of Household

H S - Spouse

A - Adult co-tenant O -  Other family member

C - Child F - Foster child(ren)/adult(s)
L - Live-in caretaker N - None of the above

Enter the date of birth, student status, and social security number or alien registration number for each occupant.

If there are more than 7 occupants, use an additional sheet of paper to list the remaining household members and attach it to the
certification. . .

Part III - Annual Income ' . -

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income, including acceptable forms of
verification.

From the third party verification forms obtained from each income source, enter the gross amount anticipated to be received for the
twelve months from the effective date of the (re)certification. Complete a separate line for each income-earning member. List each
respective household member number from Part IL 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, pensions, military
retirement, efc. :

Cohumn (C) Enter the annual amount of income received from public assistance (i.e., TANF, general assistance,
disability, etc.). '

3 Tenant Incobme Certification (March 2009)



Column (D)

Row (E)

Enter the annual amount of alimony, child support, unemployment benefits, or any other income
regularly received by the household.

Add the totals from columns (A) through (D), above. Enter this amount.

Part IV - Income from Assets

See HUD Handbook 4350.3 for complete instructions on verifying and calculating 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 II and complete a
separate line for each member.

Column (F)

Column (G)

Column (H)

Column (I)

TOTALS

List the type of asset (i.e., checking account, savings account, etc.)

Enter C (for current, if the family currently owns or holds the asset), or I (for imputed, if the family
has disposed of the asset for less than fair market value within two years of the effective date of
(re)certification). :

Enter the cash value of the respective asset.

Enter the anticipated annual income from the asset (i.e., savings account balance multiplied by the
annual interest rate). :

Add the total of Column (H) and Column (I), 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. v

Row (K)

Row (L)

Enter the greater of the total in Column (I) or (J)

Total Annual Household Income From all Sources  Add (E) and (X) and enter the total

HOUSEHOLD CERTIFICATION AND SIGNATURES

Afier 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 recertifications 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.
4 Tenant Income Certification (March 2009)



Tenant Paid Rent

Rent Assistance
| Utility Allowance

Other non-optional charges
Gross Rent for Unit

Maximum Rent Limit for this unit

Unit Meets Rent Restriction at

Part VI - Rent

Enter the amount the tenant pays toward rent (not including rent assistance
payments such as Section 8). ‘ B

Enter the amount of rent assistance, if any.
Enter the utility allowance. If the owner pays all utilities, enter zero.

Enter the amount of non-optional charges, such as mandatory garage rent, storage
lockers, charges for services provided by the development, etc.

Enter the total of Tenant Paid Rent plus Utility Allowance and other non-optional
charges. ‘

Enter the maximum allowable gross rent for the unit.

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 “no”.

If “yes” is checked, the appropriate exemption must be listed in the box to the right. If none of the exemptions apply, the household is
ineligible to rent the unit. '

*Fyll 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 occupancy requirements. Under each

program marked, indicate the household’s income status as established by this certification/recertification. If the property does not
participate in the HOME, Tax-Exempt Bond, Affordable Housing Disposition, or other housing program, leave those sections blank.

Tax Credit See Part V above.

HOME If the property participates in the HOME program and the unit this household will occupy will count towards the
HOME program set-asides, mark the appropriate box indicting the household’s designation.

Tax Exempt If the property participates in the Tax Exempt Bond program, mark the appropriate box indicating the household’s
designation.

AHDP If the property participates in the Affordable Housing Disposition Program (AHDP), and this household’s unit will
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/REPRESENTATIVE

It is the responsibility of the owner or the owner’s representative to sign and date this document immediately following execution by
the resident(s). '

The responsibility of documenting 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 instructions should not be considered a complete guide on tax credit compliance. The responsibility for compliance with
federal program regulations lies with the owner of the building(s) for which the credit is allowable.

5 Tenant Income Certification {March 2009)
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this "MOU"), dated for reference
purposes only as of FER, \* -, 2007, is entered into by and between the San Francisco
Municipal Transportation Agency ("MTA") and the San Francisco Public Utilities Commission -
("SFPUC").

RECITALS

A. Certain property located near the intersection of Phelan Avenue and Ocean
Avenue in the City and County of San Francisco ("City") is under the jurisdiction of MTA, as
generally depicted on the attached Exhibit A (the "MITA Parcel™), and certain other property
located near such intersection is under the jurisdiction of SFPUC, also as generaily depicted on
the attached Exhibit A (the "PUC Parcels"). o ' ' o

B.  SFPUC presently maintains a 36-inch pipeline known as the Crosstown Pipeline,
which delivers water from the west side of the City to the east side of the City (the "Existing
‘Crosstown Pipeline”). A portion of the Existing Crosstown Pipeline is located beneath the
surface of a portion of MTA Parcel in the location generally depicted on the attached Exhibit A
(labeled "Existing 36" Pipeline (College Hill Feeder Mains)"). '

C. SFPUC plans to install approximately 4.5 miles of pipeline known as the East-
West Transmission Main from the Alemany Pump Station in the eastern part of the City to
Junipero Serra Boulevard at Holloway (the "East-West Pipeline”). The new East-West Pipeline
will enable the SFPUC to move water from the east side of the City into the City's Sunset system
in the event of a pipeline failure on the peninsula or in the event of other emergencies. Iis
installation and operation is critical to the health and safety of residents of the Sunset District.
The installation of the Bast-West Pipeline is referred to herein as the "Project."

: D. A portion of the East-West Pipeline will be located beneath the surface of a
portion of the MTA. Parcel and a portion of the East-West Pipeline will be located under a
portion of one or more of the PUC Parcels, in the location generally depicted on the attached
Exhibit A (labeled "Future Location of 36" Water Line"). SFPUC and MTA have agreed on the
alignment identified in Exhibit A and on the construction drawings and specifications for the

Prui e‘ct*(ﬁre“lﬁtiaﬂ’iﬁns"-}preparedfby—SvFPUGaﬁd—dateérAugustg-OQé{the.lPrnfn rred

Alignment").

E. SFPUC also plans the fiture installation of an additional 36-inch pipeline running
easterly from the future Balboa Reservoir (the "Future Balboa Reservoir Outlet Pipeline").
The final alignment of the Future Balboa Reservoir Outlet Pipeline has not yet been fixed, but it
is anticipated that portions of the Future Balboa Reservoir Outlet Pipeline may be installed
. beneath the surface of a portion of the MTA Parcel and the PUC Parcels, parallel to that portion
of the Existing Crosstown Pipeline located on the MTA Parcel and the PUC Parcels. The
installation of the Future Balboa Reservoir Outlet Pipeline is referred to herein as the "Future
Balboa Reservoir Project”.



F. MTA and SFPUC anticipate entering into one or more future agreements with
each other and certain other City agencies or other parties pursuant to which, among other
matters, the jurisdiction over or ownership of portions of one or more of the PUC Parcels will be
transferred to MTA and one or more of such other agencies or parties and jurisdiction over ot
ownership of a portion of the MTA Parcel will be transferred to one or more of such other
agencies or parties (the "Proposed Transfer Agreement”). e

G. Tn connection with the Project, the Future Balboa Reservoir Project and the
Proposed Transfer Agreement, SFPUC desires to ensure that SFPUC obtains over the MTA
Parcel and reserves over the PUC Parcels an easement in the locations generally depicted on
Exhibit A and labeled "60' Wide Future SFPUC Basement" and "23' Wide Future SFPUC
Easement” (the "Permit Area"), for the installation of the East-West Pipeline and the Future
Balboa Reservoir Outlet Pipeline, and for the operation, maintenance and repair of the Existing
Crosstown Pipeline, the East-West Pipeline and the Future Balboa Reservoir Outlet Pipeline. The
Exisiing Crosstown Pipeline, the East-West Pipeiine and the Futurc Balboa Reservoir Outlet

Pipeline are sometimes referred to herein collectively as the "Pipelines".

H. Not all details of the Proposed Transfer Agreement have been finalized, and it
presently appears that the Project may be completed most effectively if construction of that
portion of the Project located on the MTA Parcel is permitted to commence prior to the date the
Proposed Transfer Agreement is ultimately finalized. Accordingly, SFPUC and MTA now wish
to enter into this MOU to set forth the conditions under which the SFPUC will construct the
Bast-West Pipeline and the Future Balboa Reservoir Outlet Pipeline on the MTA Parcel, and
maintain the Pipelines on the MTA Parcel, to provide for the future documentation of SFPUC's
right to use the Permit Area, to provide for the conditions to MTA’s use of the Permit Area, and
to provide that any party transferring jurisdiction over or ownership of any portion of the Permit
Area shall give such transferee notice of the terms and conditions of this MOU.

NOW, THEREFORE, IN CONSIDERATION of the foregoing, MTA and SFPUC hereby

agree as follows:
AGREEMENT

1. Recitals. The foregoing recitals are true and correct and are incorporated herein

by this reference. :

9 Preferred-Alignment. SFPUC and MTA acknowledge and agree that the

g

Preferred Alignment remains subject to minor revisions as may be reasonably required by
additional design considerations, future environmental review and field modifications, which
revisions shall be mutually agreed to by SFPUC and MTA. SFPUC and MTA shall cooperate in

identifying and resolving any revisions to the Preferred Alignment which are reasonably required.

Any revisions to the Preferred Alignment shall be confirmed by the parties in writing, and _
following such revision the term "Preferred Ali gnment" shall refer to the Preferred Alignment, as
so revised. Further, upon written notice from SFPUC that SFPUC desires to proceed with plans
to install the Future Balboa Reservoir Outlet Pipeline, MTA shall cooperate with SFPUC in
establishing the alignment of the Future Balboa Reservoir Outlet Pipeline. Once installed,
SFPUC shall provide MTA with a copy of the as-built plans for any installed Pipeline.



3. SFPUC Use of MTA Parcel. MTA hereby grants to SFPUC and its agents and
contractors the right to enter that portion of the MTA Parcel located in the Permit Area (the
"Subject Area") to install the East-West Pipeline in the Preferred Alignment, to install the
Future Balboa Reservoir Outlet Pipeline, to access, operate, repair, replace and maintain the
Pipelines, and to perform such other actions as are reasonably necessary for the SFPUC to install
and operate the Pipelines. o

In addition to the foregoing, MTA and SFPUC shall cooperate to identify an access route
for SEPUC construction equipment to cross over the MTA Parcel from Ocean Avenue to the
Subject Area in comnection with construction activities to be performed during the installation of
the East-West Pipeline, and MTA shall establish terms and conditions for such access designed

_to minimize the impact on MTA's use, maintenance, repair, removal or replacement of the
current and future bus loops, boarding arcas and temporary parking areas located on the MTA
Parcel (collectively, the "Bus Activities”). Once such route and terms and conditions are
established, MTA shall permit SFPUC to cross over the permitted access route in accordance
with Stich teriis and CoHitions. e e et et i s e s e+

SFPUC acknowledges that its entry on the Subject Area or other areas of the MTA Parcel
pursuant to this Section shall be subject to reasonable restrictions established by MTA to protect
 the safety of its employees and passengers and to maintain its efforts to provide reliable public
. transit services.- Such restrictions shall include mutually-agreeable access routes for construction
equipment and equipment storage and staging areas required in connection with the exercise of
SFPUC's rights hereunder. SFPUC and MTA acknowledge that such access routes and storage
and staging areas will need to be created to minimize the impact to MTA's use of the Subject
Area and the surrounding area for the Bus Activities, while permitting the access reasonably
required for the exercise of SFPUC's rights hereunder.

‘4. MTA Use of Permit Area. Subject to MTA's rights to continue the Bus
Activities, MTA shall not do anything in, on, under or about the Subject Area that could cause
damage to or interference with the Pipelines or related facilities. Without limiting the foregoing,
MTA agrees that no trees or shrubs shall be planted, no structures or improvements of any kind
or character shall be constructed or placed, and no excavation shall occur, on the Subject Area
without the prior written consent of SFPUC, except as provided in Section 6 below. To prevent
damage to the Pipelines, MTA shall not use vehicles or equipment in excess of the standards

esrabiishédi)TMSH’Fe:HﬂﬂJwiﬂﬁ:rﬂteSubjee%Afeaﬁuﬁﬂgeensmmﬁe&aﬁdler—mamtep anceof

any improvements on or adjacent to the Subject Area, or for any other purpose, without SFPUC's
prior written approval. SFPUC acknowledges that for the purposes of this Section 4, the passage,
boarding, and temporary parking of buses and trolley coaches over the Subject Area shall not be
deemed to violate the foregoing restriction regarding vehicle and equipment weight.

5. . Reserved Rights with Respect to Subiect Area. In addition to MTA’s reserved
right to perform the Bus Activities, MTA further reserves the right to use the Subject Area for all
purposes which are not inconsistent with SFPUC's rights hereunder, including the right to
maintain the following over and across and along the Subject Area: roads, streets, sidewatks,
electric power lines, and telephone and telegraph lines; provided, however, that MTA shall not
use the Subject Area, or permit the same to be used, for any purpose or in any manner which will

[¥8]



interfere with, damage or endanger the Pipelines.

6. Installation of Future Bus Loop on Reconfigured MTA Parcel; General .
Restrictions on Installations. Although not all details of the Proposed Transfer Agreement
have been finalized, the parties anticipate that the Proposed Transfer Agreement will provide for
a jurisdictional transfer of a portion of the PUC Parcels to MTA to accommodate its anticipated
construction and operation of a replacement bus loop and all related appurtenances, and a
jurisdictional transfer of a portion of the MTA Parcel to SFPUC to accommodate its anticipated
sale of property to San Francisco City College (the ““Anticipated Transfers”). SFPUC
acknowledges and agrees that, if the Anticipated Transfers occur, MTA shall have the right to
conduct the Bus Activities on the portions of the PUC Parcels so acquired by MTA, the
definition of "Subject Area” shall be deemed to include the portion of the Permit Area located on
such acquired PUC Parcels, and for the purpose of this MOU, the "MTA Parcel" shall be deemed
to include the portions of the PUC Parcels so acquired by MTA. In addition, notwithstanding the
provisions of Section 3 above, if the Anticipated Transfers occur, MTA. shali have the right to _
install, maintain, use, répair and replace up to four (4) trolley wire support pole foundations and
two (2) boarding islands, together with all appurtenances related to the replacement bus loop,
including, but not limited to, pavement, sidewalks and shallow utility conduits (collectively, the
"Proposed MTA Installations"), on the Subject Area.

The following restrictions (collectively, the “Improvement Conditions™) shall apply
to the Proposed MTA Installations as well as any other proposed installations by MTA in the -
Subject Area: (i) MTA shall provide to SFPUC, at the address for the Manager of City
Distribution Division set forth in Section 10 below, a copy of each of the conceptual engineering
report, the 95% completed plans, and the final plans and specifications for any proposed
instaliation, as each becomes available, to provide SFPUC an opportunity to review and
comment on such report and plans, (i) MTA shall obtain SFPUC's approval of the plans and
specifications for any proposed installation, which approval shall not be unreasonably withheld
or delayed, (iii) there shall be a minimum of an eight foot (8') linear clearance on a horizontal
plane between any trolley wire support pole foundation and any then-existing Pipeline within the
- Subject Area, unless SFPUC otherwise consents in writing, (iv) such installation, repair and
replacement shall be performed in a manner which does not endanger or damage any then-
éxisting Pipelines within the Subject Area, and (v) once installed, SFPUC shall provide MTA
with a copy of the as-built plans for such installation. - :

4
If MTA is prepared to commence construction activities for its replacement bus loop

over a portion of the PUC Parcels before the Anticipated Transfers occur, MTA shall obtain
SFPUC’s consent prior to commencing such activities, which consent shall not be unreasonably
withheld, and shall ensure that each installation so made over the PUC Parcels complies with the
Improvement Conditions. ‘

7. Preparation of Legal Description. If MTA transfers any portion of the Subject
Area to a third party, and such third party requires a legal description of the Subject Area (the
"Legal Description™), MTA shall have the right to either obtain such Legal Description or to
require SFPUC to obtain such Legal Description in a form that is reasonably acceptable to MTA.
If MTA regquires SFPUC to obtain such Legal Description, SFPUC shall do so at its sole cost
within the thirty (30) day period following receipt of MTAs written request therefor. If MTA

4



elects to obtain such Legal Description, SFPUC shall reimburse MTA for all third party costs
reasonably incurred by MTA in preparing or obtaining such Legal Description within sixty (60)
days following MTA's request therefor, which request shall include reasonable documentation of
such costs together with a copy of the Legal Description. :

8. Effective Date:; Term. The term of this MOU shall commence the date specified
in the introductory paragraph of this MOU, and shall terminate on the earlier of the date an
casement deed or agreement is recorded to memorialize an easement across the Subject Area in

-~ favor of SFPUC (in which event the terms and conditions of such easement deed or agreement
shall govern the rights of the parties) or at such time as the SFPUC elects to permanently
terminate operation of the Pipelines for distribution of potable water.

9. Restriction on MTA Access; Limits on Interference with Bus Activities, The
partics acknowlcdge that the future construction and installation of the Future Balboa Reservoir
Project may temporarily interfere with the use of the Proposed MTA Installations. Accordingly,
SFPUC and its contractors may restrict access to the immediate vicinity of the Project, the Future
" Balboa Résérvoir Project, and other construction projects, if any, related to the Pipelines during
construction if reasonably necessary to ensure the health and safety of the public, and MTA shall
cooperate with such restrictions. SFPUC shall use reasonable efforts to conduct all Pipeline
 construction and maintenance activities on the Subject Area in a manmer that minimizes
interference with the Bus Activities, taking into account the scope of work to be performed.
MTA and SFPUC shall negotiate in good faith regarding the manner of SFPUC's exercise of its
rights hereunder, with the dual goals of minimizing interference with the Bus Activities and .
minimizing extra cost to SFPUC resulting from construction requirements and restrictions and B
from measures required to minimize interference with Bus Activities. "

Notwithstanding anything to the contrary herein, except to the extent otherwise agreed
by MTA in writing, SFPUC shall ensure that, at all times, (a) MTA has reasonable means for the
passage of at least one lane of buses over the MTA Parcel (provided that, if the Anticipated
Transfers occur, the reconfigured MTA Parcel has a bus passage corridor that is at least fifty-five
feet (55') in width at Phelan Avenue), and (b) lines of construction vehicles entering the MTA
Parcel are limited to five (5) vehicles per hour. ‘

10.  Notice of Construction. SFPUC shall provide at least sixty (60) days' prior
written notice of SFPUC’s planned construction activities in the Subject Area (unless such

planned construction zcﬁvitimetwperformthe—werkde%ﬁbed{ﬂ%he—Iniﬁal—Plans,inmhich_.___'_____
case SFPUC shall only need to provide at least twenty-one (21) days’ prior written notice),

together with plans and specifications for such construction activities, to MTA at the following

address: '

Chief Operating Officer / Director of Muni Operations
Municipal Transportation Agency

i South Van Ness Avenue

San Francisco, CA 94103

Tel.: (415) 701-4202



MTA shall provide at least twenty-one (21) days' prior written notice of MTA’s planned
construction activities in the Subject Area to SFPUC at the following address:

General Manager

San Francisco Public Utilities Commission
1155 Market Street, Eleventh Floor

San Francisco, CA 94103

with a copy of such notice, together with plans and specifications for such construction activities,
to SFPUC at the following address:

Manager of City Distribution Division

San Francisco Public Utilities Commission
1990 Newcomb Ave.

San Francisco, CA 94124

11.  Restrictions on SFPUC Use; Compliance with Law. SFPUC, at SFPUC's
expense, shall comply with all laws, regulations and requirements of féderal, state, county and
municipal authorities, now in force or which may hereafter be in force with respect to SFPUC's

activities hereunder, including compliance with all laws relating to Hazardous Materials (as
defined below), which impose any duty upon SFPUC with respect to the use, occupancy or
alteration of the MTA Parcel. SFPUC shall immediately notify MTA in writing of any release or
discharge of any Hazardous Materials, whether or not the release is in quantities that would be
required under the law requiring the reporting of such release to a goverpmental or regulatory
agency. As used herein, "Hazardous Materials" shall mean any substance, water or material
which has been determined by any state, federal, or local government authority to be capable of
posing a risk of injury to health, safety or property.

12. SFPUC Maintenance and Repairs. SFPUC agrees that, subject to the terms.of
Section 13 below, any damage to the MTA Parcel caused by construction, installation,
maintenance, Tepair or any other activity of SFPUC permitted hereunder shall be repaired and
restored to its prior condition upon completion of the construction, maintenance, repair or other
activities at no cost to MTA. Following the completion of any excavation work by SFPUC in the
Subject Area, SFPUC shall promptly return the surface of the Subject Area to its prior condition,
including repaving and regrading any existing roadway as required, subject to the terms of
Section 13 below. During the term hereof, SFPUC shall maintain in good repair and condition

the improvements made pursuant to this MOU.

13.  Landscaping. MTA acknowledges that installation of the East-West Pipeline in
the Preferred Alignment and installation of the Future Balboa Reservoir Outlet Pipeline will
require removal of certain trees and may require the trimming of roots of other trees, and will
result in damage to grass in the Subject Area. SFPUC shall replace affected grass with like-kind
grass, and at MTA's request shall plant the same kind of grass over areas in which trees are
removed by SFPUC. Neither SFPUC nor MTA shall replace any trees in the Subject Area.

“14.  Imsurance. SFPUC shall require any contractor ot subcoItractor ithiresin
connection with its use of the MTA Parcel to secure such insurance as isrecommended by the



. City Risk Manager and reasonably approved by MTA. The City shall be included as an additional
insured with respect to any such insurance. '

15.  Indemnification. SFPUC shall require MTA to be included as an indemnified
party in any indemnification provision between SFPUC and any agent, contractor or
subcontractor it hires in connection with its use of the MTA Parcel.

16.  Damages. It is the understanding of the parties that MTA shall not expend any
funds due to or in connection with SFPUC's activities on the MTA Parcel. Therefore, SFPUC
- agrees to be responsible for all costs associated with all claims, damages, liabilities or losses
which arise as a result of the activities on or about the MTA Parcel by SFPUC, its agents or
contractors. The foregoing obligation of SFPUC shall survive the termination of this MOU.

17. Notices. All notices, demand, consents or approvals which are or may be required
to be given by either party to the other under this MOU shall be in writing and shall be deemed to
have been fully given when delivered in person to such representatives of MTA and SFPUC as
- ghall from time to-time be designated by the parties for the receipt of notices;, or when deposited
in the United States mail, postage prepaid, and addressed, if to MTA to:

Executive Director/CEO

San Francisco Municipal Transportation Agency
1 South Van Ness Avenue, 7% Floor

San Francisco, CA 94103

and if to SFPUC to:

General Manager :

San Francisco Public Utilities Commission
1155 Market Street, Eleventh Floor

San Francisco, CA 94103

~ or 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 Section.

18.  Obligations Run With the Land; Future Easement. If a party transfers any

portion-of the Permit Area to a non-City entity, such transferring party shall reserve an easement.

to the City that incorporates the rights and obligations set forth in this MOU, and the parties
intend that any such future reserved easement shall run with the land and be binding on future
owners of such transferred portion of the Permit Area. A reserved easement shall be recorded in
the City’s Official Records, and shall incorporate the party’s respective rights and obligations set
forth herein as to such portion of the transferred Permit Area, provided that such reserved
easemnent shall be subject to any necessary approval of the San Francisco Municipal

" Transportation Agency Board of Directors or the San Francisco Public Utilities ‘Commission, as
applicable, and, to the extent required, the City's Board of Supervisors and Mayor. If MTA
transfers jurisdiction over or permits the use of all or any portion of the MTA Parcel, MTA shall
provide such transferee or permitee with a copy of this MOU. If SFPUC transfers jurisdiction
OVEr or pexfmits the use of the Pipelinés_ or all or any portioh of the affected PUC Parcels, SFPUC



shall provide such transferee or permitee with a copy of this MOU.

19. Miscellaneous Provisions.

a. Further Assurances. The parties hereto agree to execute and écknowledge such
other and further documents as may be necessary or reasonably required to carry out the mutual
intent of the parties as expressed in this MOU.

b. Incorporation of Exhibits. All exhibits to this MOU are incorporated herein by
this reference and made a part hereof as set forth in full. :

TNo further text ihis page]




, "IN WITNESS WH_EREOF , the parties have catised this MOU to be exccuted as of the
date first written above. :

AGREED TO AS WRITTEN ~ AGREED TO AS WRITTEN.
ABOVE: | . ABOVE:

~ SAN FRANCISCO MUNICIPAL SAN FRANCISCO PUBLIC
TRANSPORTATION AGENCY | UTILITIES COMMISSION

h)

By: . By sy y il Fr?
2ATHANIEL P £ORY, SR. #SUSAN LEAL j} Gy
Exccutive Director/CEQ General Manager i o
‘ Date: Q—/ \ 5[ 571
R B 737 3 ”&7/7 i Reesolution Noom_ O\ DO




EXHIBIT A

Depiction of Pércels, Proposed Alignment,
Existing Crosstown Pipeline, and Permit Area

[Attached]




SrusiaIung efoid

Bujews auojeq WONBULOM Od) . ADBA PRouS RIBf "aEp
10 850 ou woy Busue sefowep due Joy ogisyateRs jou 8t
#uo euy 'wpwebupjn-uau pue oxothing segnoniad B J0) SEIN)
Rpamusyasaw j0 SPRUBUEM O) pal wou ing Supran
‘poydy 10 SSEIdNG 'STNUGHEM T SUHETRP puw 5584
51 57, W8 U0 vopeuuoj Syl Sepianud AnD syL iduos jo
dov st oy e  jou 500p AID BUL

Logen eeq

0¢y 021 06 09 0E O
190 J IR W

199} 00} = Uout |
00Z'L < 1 ®feos N

auladid 8NN DNAS = =

sauyadid BUNSIXE ONdHS mmmme

juawpedsq il4 48

Vi

gBojjoD AuD oosipuely ues

Repn-jo-wBry/sieoied ONd4S

oNdd4s Aq pontesay 4 0] pue
Vi A9 Ondas o pewsss 77

ag 0} JWBWASED JO BNy

puaba

NOW VLN
9cay-g "ON Bupme.q
LW HaIyxg

L

uewesed NS
2404 OPIA 0D

960100

" Ano
 opsiou
o




O ~1 N W B W=

e e e e e
o0 1 N L bW N~ O WO

ATTACHMENT 8
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

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 Office Of Housing ("'City"), and 1100 OCEAN
AVENUE Limited Partnership, a California limited partnership ("Tenant"), with respect to that
certain 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"). In addition, as further set forth in Article 8 of the Lease, City hereby
grants to Tenant the right to use that certain portion of property deplcted as the “Plaza Parcel” on
Exhibit B, attached hereto and incorporated herein by this reference (the “Access Property”) for
pedestrian ingress and egress to and from the Project only. The Lease shall commence on the date
set forth above and shall end on the date which is 75 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 prov1s1ons 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

Page 102



effect as if the signatures to each counterpart were upon a single instrument. All counterparts

1
2 shall be deemed an original of this Memorandum.
3 v
4 . .
5 Executed as of , 2013 in San Francisco, California.
6 o
7
8 TENANT:
9 ,
10 1100 OCEAN AVENUE LP
11 a California Limited Partnership
12
13 By:  Mercy Housing CalWest.,
14 a California nonprofit public benefit corporation, its managmg general partner
15
16 By:
17 Name:
18 Title:
19
20 By: ~ Bernal Housing LLC,
21 A California limited liability company,
22 its co-general partner
23 .
24 By: Bernal He1ghts Housing Corporation,
25 a California nonprofit public benefit corporatlon
26 its managing member
27 :
28 By:
29 Name:
30 Title:
31
32
33 CITY:
34 CITY AND COUNTY OF SAN FRANCISCO,
35 a municipal corporation
36
37
38 By:
39 Olson Lee _
40 Director, Mayor's Office of Housing
41 :
42
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APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney

Page 104



AWM

ATTACHMENT 9
Mayor’s Office of Housing Asset Management Fee and the Partners
Policy '

hip Management Fee
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MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/2010)

2010 UPDATE _

10/5/10: This update adds clarifying language to several provisions.

8/27/10: This update makes explicit the circumstances when projects are ineligible for
General Partner Partnership Management Fees, Limited Partner Asset Management Fees
and Limited Partner Investor Services Fee.

2009 UPDATE _ _

This update increases the maximum allowable fees by 3.5% for the year 2010 and also
enables the maximum fees to increase by 3.5% per year, effective January 1, unless the
City chooses by November 1 of the prior year to forego or postpone the increase.

2008 REVISION OF ASSET MANAGEMENT FEE POLICY _

This revised Asset Management Fee Policy reflects the City’s efforts to maintain policies
that address the current challenges associated with managing affordable housing assets in
San Francisco. To inform the revised policy, the City solicited input from developers and
owners of affordable housing and analyzed current costs of performing adequate asset
management. Highlights of the revised policy include: an increase in the allowable Asset
Management Fee; allowing Asset Management Fees to be taken “above the line” in some
circumstances (see pages 3-4); and simplified administrative guidelines.

~

MAXIMUM AMOUNT OF ASSET MANAGEMENT FEE (“MAXIMUM AMF?”):

o013 2055

517,200 517,800 $18,420 $19,060

$16,060 | $16,620

$15,000 | $15,520

The table above reflects the maximum amount of the Asset Management Fee that can be
taken in a project’s first year of operations following development work funded by the
City. This maximum applies regardless of whether tax credits or bond financing have
‘been supplied to the project. This maximum amount may be allowed to increase annually

for each project = see “Default Annual Escalation Rate” below:

The annual increase to the Maximum Asset Management Fee will become effective Jan
1 of each year unless the City acts affirmatively by November 1% of the prior year to
forego or postpone the increase. An updated version of this policy document will be
posted if the City chooses to exercise this option.

~

MAXIMUM AMOUNT OF TOTAL OF ASSET MANAGEMENT FEE &
PARTNERSHIP MANAGEMENT FEE (“MAXIMUM AMF & PMF”):

$30,000 $31,050 | $32,140 $33,260 $34,420 | $35,620 $36,870 $38,160
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- MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/2010)

For projects that are eligible for both a partnership management fee and an Asset
Management Fee, the combined total for these fees shall not exceed the amounts listed in
the table above. This maximum amount may be allowed to increase annually for each
project — see “Default Annual Escalation Rate” below. ’

The annual increase to the Maximum Asset Management Fee & Partnership Management
Fee will become effective Jan 1* of each year unless the City acts affirmatively by
November 1% of the prior year to forego or postpone the increase. An updated version of
this policy document will be posted if the City chooses to exercise this option. '

—~

FEE ELIGIBILITY PERIODS - TAX CREDIT-FUNDED PROJECTS:

Subject to the terms of the project’s limited partriership agreement and the Maximum 7
AMF & PMF limits described above, tax credit-funded developments may allocate their .
total AMF/PMF as follows: '

1) Managing General Partner Partnership Management Fee: payable “below the line”
during the initial tax credit compliance period only (i.e., not including any extended use
compliance period). '

2) Project Sponsor Asset Management Fee: payable “above the line” for the duration of
the project, capped subject to the Maximum AMF & PMF limits during the tax credit
compliance period and subject to the Maximum AMF limits following the termination of
the tax credit compliance period.

3) Limited Partner Investor Services Fee: while this Fee is not subject to the Maximum

AMF & PMF limits described above, any Limited Partner Investor Services Fee must be

payable “below the line” until the expiration of the tax credit compliance period or the
exit of the limited partner investor, whichever shall occur first. The City recognizes this
Fee as a legitimate fee over and above the Asset Management Fee and the Partnership
Management Fee payable to the General Partner.

FEE ELIGIBILITY PERIODS - NON-TAX CREDIT PROJECTS

Project sponsors may take Maximum AMF “above the line”, as an operating expense, for
the duration of the project. :
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MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/2010)

DEFAULT ANNUAL ESCALATION RATE FOR ANNUAL ASSET
MANAGEMENT FEE & PARTNERSHIP MANAGEMENT FEE

Projects may increase the amount of the Asset Management Fee and Partnership
Management Fee by the same rate of increase used for other project expenses in the 20-
year operating pro forma approved during City underwriting, or any subsequent proforma
approved by the City. If justified by project sponsors and approved during underwriting,
projects may use a different escalation rate for the Asset Management Fee, Partnership
Management Fee and other expenses.

POLICY GOAL

The revised policy is not intended to result in a decrease in Asset Management Fees. Any
reduction in Asset Management Fees should come only as a result of a thorough project-
specific analysis.

EFFECTIVE DATE & APPLICABILITY
This policy applies to any project that has not received its gap financing commitment
~ from the City by the effective date of this policy.

Projects Without Executed City Funding Agreements

For projects that are currently under development but have not yet executed gap funding
agreements with the City, the sponsor may submit for approval a proposed revision of the
underwriting and operational projections that incorporate the limits under this revised
policy. Requests will be subject to approval by City underwriters. Changes to projects
that have already received gap funding approval from the Citywide Loan Committee may
require Loan Committee approval for the changes, depending on the impact that such
changes may have on debt service schedules or other major financing structures.

Projects with Existing City Gap Funding Agreements

The applicability of this revised policy to existing projects will vary depending on
whether the City’s underlying loan/grant agreements include any guidelines about Asset
Management and related fees. There are two relevant categories: 1) Projects for which
the City’s underlying funding agreements include provisions for allowable Asset
Management Fees; 2) Projects for which the City’s underlying funding agreements are
silent on Asset Management Fees.

1. Projects for which the City’s underlying funding agreements include
provisions for allowable Asset Management Fees

As with all aspects related to the development and operation of a project, the ultimate
source of guidance for how the project must be developed and operated is the funding
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MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/2010)

agreement (including the other documents related to the loan/grant agreement, such as
the Promissory Note and Declaration of Restrietions). If a City funding agreement
for a project includes any guidance related to asset aanagement and related fees, the
funding agreement must be followed unless an amendment is executed. The City
will review requests for amendments, but project sponsors must recognize that the
initial underwriting assumptions and current project circumstances may make it
impossible to revise the guidelines in any significant way. Sponsors seeking
amendments should be prepared to provide significant updates about project
operations, including but not limited fo:

- Updated 20-year proformas
- Variance analysis/es
- Operating reserve analysis
- Replacement reserve analysis informed by a current cap1tal needs assessment
- Descriptions of asset management structure and staffing and sources of income to
cover asset management costs
-+ Asset Management Plans :
- Analysis/es of obstacles to effective asset management

2. Projects for which the City’s underlying funding agreements are silent on
allowable Asset Management Fees

For projects for which the City’s underlying funding agreements are silent about asset
management and related fees, the project may take Asset Management Fees and
Partnership Management Fees in accordance with this revised policy but only if all of
the following conditions are met. :

- The project is in full compliance with all of the City’s funding agreements.

- Project funds can support Asset Management Fee to be taken.

- The project submits a written request to the City to allow the Asset Management
Fee to be taken, and the City approves the request in writing. |

Important note regarding possible conflicts with the funding agreements of other project
funders: The City recognizes that agreements with other project funders may not be
consistent with those of the City, and encourages sponsors to assess agreements for
inconsistencies. Under no circumstances should the existence of an agreement based on
the policy of one funder be used by a project sponsor as a justification for failing to
satisfy the requirements of any other project funder(s).

~

VARIATIONS FROM THE ASSET MANAGEMENT FEE POLICY

City underwriters have the authority to approve Asset Management and/or Partnership
Management Fee(s) that vary from the revised policy; such variations must also be
approved by City Asset Management staff, documented explicitly in the Evaluation of
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MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/2010)

PREVIOUS POLICY

As described above, many funding agreements created prior to the implementation of the
revised Asset Management Fee policy may include explicit guidelines regarding the

acceptable practices related to a given project’s allowable asset management and related
fees. Because these agreements’ guidelines are generally based upon the Previous Asset
Management Fee policy, the previous policy is being kept available below for reference.

The Asset Management Fee policy will become effective for completed projects which
are required to submit annual compliance monitoring reports for the 2001 reporting year
and subsequent years. The City’s review of annual CDBG Housing Program
Administration grant requests for asset management expenses will take into consideration
those amounts received from other sources which may be used for asset management,
including any Asset Management Fees derived from projects as described below.

The Asset Management Fee can be taken in addition to whatever partnership
management fee is allowed under the partnership agreement, if any.

The minimum amount that can be taken as an Asset Management Fee is $3,000 per
project per year; the maximum amount of the Asset Management Fee is the lesser of:

- 315,000 per year per project; or,
- $12 per residential unit per month (total units including assisted and non-assisted).

For underwriting purposes, the Asset Management Fee may increase three percent (3%)
per year after the first complete year of operation.

In the first year, the first $3,000 of the Asset Management Fee is to be considered an
operating expense. After the first year, the amount to be considered an operating expense
is the first $3,000 plus whatever amount is derived from the 3% annual increase. This

amount will be-referred to as the “base Asset Management Fee._ Amounts beyond the
base Asset Management Fee may be taken only after payment of required reserves and
debt service (if any), but prior to a ground lease fee (if any), partnership management fee
(if any), non-amortizing loans (if any), and residual receipts (if any).

Should a project be eligible for both a partnership management fee and an Asset
Management Fee, then the total for these fees shall not exceed $25,000, unless the
borrower provides a detailed breakdown for the line item uses for each of these fees, to
. be approved by the City, which clearly demonstrates that there is no duplicative funding
of activities. If there is duplicative funding of activities such that a particular task or
function could be paid through both a partnership management fee and an Asset
Management Fee, then the Asset Management Fee shall be reduced by a commensurate
amount to preclude duplicative funding of the same cost.
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MAYOR'’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/2010)

- As permitted by other sources of project financing, the Asset Management Fee may be
taken provided that the borrower complies with each of the following conditions:

1. Sponsor must request the City approval of the Asset Management Fee in
writing concurrently with or after the submission of that project’s fully
completed annual compliance report to the City, as applicable. Approval by
the City shall not be unreasonably withheld. The request should include the
following items:

A. A brief description of staff devoted to asset management.
These staff must not be the property managers responsible for
day-to-day operations. Adequate and non-duplicative

_ oversight must be provided;

B. A description of all amounts and sources the project receives
or may be allowed to receive for asset management activities
(e.g. Community Development Block Grant Housing
Program Administration, California Department of Housing
and Community Development Asset Management Fee, HUD
Asset Management Fee, etc.), if any;

C. If not submitted within the last 3 years, a comprehensive, 20-
year capital needs assessment (aka replacement reserve study
or long-term capital improvement plan). This assessment
must have been completed, approved by the City, and be
updated every three (3) years;

D. An analysis showing that reserves are fully funded in
accordance with the most recent comprehensive capital needs
assessment or the final budget approved by the City,

whichever is more current;

2. ‘The project must be in full compliance with all regulatory requirements;
3. There must be no significant outstanding monitoring findings; and,
4, Required reports and budgets must be consistently submitted to City on

time. Property management fees for sponsors collecting both property
management and Asset Management Fees should be within the normal
range for comparable projects as determined by City.
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MAYOR’S OFFICE OF HOUSING
CITY AND COUNTY OF SAN FRANCISCO

ASSET MANAGEMENT FEE & PARTNERSHIP
MANAGEMENT FEE POLICY (10/05/2010)

Request for Funding and approved by the Loan Committee so the operational teams from
both the sponsor and the City can reference them in the future..

Approval of maximum fees above the limits established by the revised policy is highly
unlikely; proposals to increase the maximum fee(s) will require submission of an
extensive project-specific analysis to justify the added operational expense.

Approval of maximum fees below the limits established by the revised policy is poss1ble
particularly when any of the following factors are present.

Project has a relatively small operational budget.

Project has relatively fewer capital and/or operational funders, and therefore less
compliance reporting.

Building and/or the systems is/are new and/or in good working order

Target population/s is expected to have minimal impact on the building & staff.
Project sponsor has adequate existing Asset Management staffing &
infrastructure.

Page 5 of 7



ATTACHMENT 10
PLAZA PARCEL LEASE
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PHELAN PLAZA LEASE AGREEMENT

THIS PHELAN PLAZA LEASE AGREEMENT (this "Lease") dated for reference
purposes only as of September 18, 2012, is by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation ("City" or "Landlord"), acting by and through the San
Francisco Municipal Transportation Agency ("SFMTA"), and the SAN FRANCISCO :
COMMUNITY COLLEGE DISTRICT, an institution of higher education organized under the
State of California Education Code ("Tenant"). City and Tenant may each be referred to from
time to time as a "Party" and collectively as the "Parties".

RECITALS

A. City owns that certain real property near the intersection of Ocean Avenue and
Phelan Avenue, commonly known as Assessor's Block 3180 Lots 5, 190, 193, and 194 (the "City
Property"), and Tenant owns that certain adjacent real property commonly known Assessor's
Block 3180 Lot 191 (the "College Property™), as depicted on the attached Exhibit A.

B. City wishes to facilitate the development of a portion of the City Prdperty in
accordance with the Balboa Park Station Area Plan (the "Plan") adopted by the City's Board of
Supervisors on April 7, 2009, and approved by the City’s Mayor on April 17, 2009.

C. The Plan contemplates the development of a public plaza on a portion of the City
Property depicted as the "Proposed Plaza" on the attached Exhibit B (the Plaza Parcel") and the
development of a mixed-use building with affordable housing (the "Mixed Use Project") on the
adjacent portion of the City Property commonly known as Assessor's Block 3180 Lot 5, which
portion is depicted as the "Proposed Housing Project" on the attached Exhibit B and described on
the attached Exhibit C (the "Housing Parcel"). : :

D. The Plaza Parcel and the Housing Parcel cannot be developed unless SEMTA
receives sufficient funds to pay for its costs (the "Relocation Costs") to relocate an existing bus
loop located thereon (the "Existing Bus Loop") to a proposed location east of the Plaza Parcel,
as depicted on the attached Exhibit B (the "Relocated Bus Loop"), and to design and build a
public plaza improvements on the Plaza Parcel (the "Plaza Costs"). '

E. To facilitate the development of the Mixed Use Project, City sold the Housing
Parcel to the San Francisco Redevelopment Agency ("Agency") for $4,056,580 (the "Agency .
Purchase Proceeds") on October 31, 2011, pursuant to an Agreement for the Purchase and Sale
of Property between-Agency and City dated as of April 7, 2011, as amended by a First

Amendment to Agreement for the Purchase and Sale of Property (as amended, the "Agency
. Purchase Agreement"). ‘

F. Under California State Assembly Bill No. 1X26 (Chapter 5, Statutes of 2011-12,

' first Extraordinary Session) ("AB 26"), the Agency has dissolved as a matter of law, 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, City

- acquired fee ownership of the Housing Parcel on February 1, 2012, and the Housing Parcel has

~ been placed under the jurisdiction of the City's Mayor's Office of Housing ("MOH").

G. Provided that City is entitled to retain the Agency Purchase Proceeds, SFMTA has
conditionally received a grant of additional funds from the Federal Transit Administration and
Metropolitan Transportation Commission that would pay for the remainder of the Relocation
Costs (including the Plaza Costs). : '

H. A public plaza on the Plaza Parcel would create a natural gateway to the southern
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entrance of Tenant's Ocean Campus on the College Property, and as a condition of approving an
Agreement for the Exchange and Conveyance of Real Estate between City and Tenant dated as of
July 11, 2011, City requested that Tenant agree to manage and maintain such a public plaza on
the Plaza Parcel under a long-term lease.

L City is willing to lease the Plaza Parcel to Tenant, and Tenant is willing to lease
the Plaza Parcel from City, on the terms and conditions of this Lease.

AGREEMENT
City and Tenant hereby agree as follows:
1. BASIC LEASE INFORMATION

The followmg is a summary of basic lease information (the "Basic Lease Informatmn“) Each
item below shall be deemed to incorporate all of the terms set forth in this Lease pertaining to
such item. If there is any conflict between the information in this Article and any more specific
provision of this Lease, the more specific provision shall control.

Lease Reference Date: September 18, 2012

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

‘Tenant: SAN FRANCISCO COMMUNITY COLLEGE
DISTRICT, an institution of higher education organized under the State of California Education
Code

Premlses (Section 3.1): Plaza Parcel, including the Final Plaza
Improvements and any Future Tenant Improvements, but excluamg the City Facilities and Third
Party Utilities, if any

Termi (Section 4.2): Commencing on the Delivery Date and termlnabng
on the seventy-fifth (75™) anniversary of the Delivery Date

Rent (Section 3.1): Tenant's costs to perform its obligations under this
Lease, including all Reimbursement Amounts owed by Tenant to City

Final Plaza Improvements (Article 5): City and Tenant to collaborate on initial design
pursuant to Section 5.2(a) and City to construct the Final Plaza Improvements on the satisfaction
of the Construction Conditions, as more pamcularly described in Section 5.3(a)

Use (Section 7.1): Management and maintenance of a public plaza, as
more particularly described in Section 7.1

Notice Address of City (Section 24.1): San Francisco Municipal Transportation Agency
' Finance & Technology D1v1s1on Real Estate Section
1 South Van Ness Avenue, 8" Floor
San Francisco, CA 94103
Attn: Senior Manager

with a copy to: : Office of the City Attorney
City Hall, Room 234

I Dr. Carlton B. Goodlett Place

San Francisco, California 94102-4682

Attn: Real Estate/Finance Team



Key Contact for City:
Telephone No.:

Address for Tenant (Section 24.1): Peter Goldstein
Vice Chancellor of Finance and Administration

San Francisco Community College District

33 Gough Street

San Francisco, CA 94103

Director of Facilities Planning & Construction
San Francisco Community College District

33 Gough Street

San Francisco, CA 94103

Key Contact for Tenant:
Telephone No.:

2. DEFINITIONS

For purposes of this Lease, initially capitalized terms shall have the meanings ascribed to them in
this Section: '

-"Agents"'means, when used with reference to either Party to this Lease, the officers, directors,
employees, agents and contractors of such Party, and their respective heirs, legal representatives,
successors and assigns.

" Alterations” means any alterations, installations or additions made to any Improvements orto
the Premises by or on behalf of Tenant, but shall not include the Final Plaza Improvements.

"Approved Legal Description” has the meaning given in Section 3.2.
"Approved Title Conditions" has the meaning given in Section 5.4.

"Award" means all compensation, sums or value paid, awarded or received for a Taking,
whether pursuant to judgment, agreement, settlement or otherwise..

"Basic Lease Information” means the information with respect to this Lease summarized in
Article 1.

"City" means t'he‘ City and County of San Francisco, a municipal corporation.

"City Indemnified Parties" means City, including, but not limited to, all of its boards,
commissions, departments, agencies and other subdivisions, including, without limitation,
SEMTA, and all of its and their respective Agents, and their respective heirs, legal
representatives, successors and assigns, and each of them.

"City Facilities" means any and all subsurface facilities owned by the City and now or later
located in, under, on or about the Premises, including, without limitation, the SFPUC Pipelines
and any other water lines and sewer lines, and any existing and future surface improvements and
facilities in, under, or about the Premises and used by SFMTA to support its bus operations on

the City Property.

"City Reserved Rights" has the meaning given in Section 3.3.

"Conditions of Title" shall mean any and all covenants, conditions, restrictions, easements and
other title matters affecting the Premises or any portion thereof. '



"Construction Approval Date" has the meaning given in Section 5.3(a).
"Construction Conditions" has the meaning given in Section 5.3(a).

“Date of Taking" means the earlier of (i) the date upon which title to the portion of the Premises
taken passes to and vests in the condemnor or (ii) the date on which Tenant is dispossessed.

"Delivery Date" has the meaning given in Section 5.4.
"Delivery Date Notice" has the meaning given in Section 5.4.
"Design Requirements" has the meaning given in Section 5.1.

"Director of Transportation” means the Director of Transportation of SFMTA or any
equivalent position created by SFMTA to replace the Director of Transportation.

"Effective Date" means the date on which this Lease becomes effective pursuant to Section 4.1.
"Encumber" means create any' Encumbrance; "Encumbrance” means any mortgage, deed of
trust, assignment of rents, fixture filing, security agreement, or similar security instrument, or -

other lién or encumbrance.

"Encumbrancer" means a mortgagee, beneficiary of a deed of trust or other holder ot an
Encumbrance.

"Environmental Laws” means any present or future federal, state or local Laws or policies
relating to Hazardous Material (including, without limitation, its use, handling, transportation,
production, disposal, discharge or storage) or to human health and safety, industrial hygiene or
environmental conditions in, on, under or about the Premises (including the Improvements) and
any other property, including, without limitation, soil, air and groundwater conditions.

"Event of Default" means any one of the events of default described in Section 17.1.
"Expiration Date" means the seventy-fifth (75™) anniversary of the Delivery Date.

"Final Design" has the meaning given in Section 5.2(a).

"Final Plaza Improvements" has the meaning given in Section 5.2(2).

- "Future Access Right" has the mearﬁng given in Section 3.3(h).

"Future Tenant Improvements" means any and all buildings, structures, fixtures and other
improvements constructed, installed or placed on the Premises by or on behalf of Tenant or any
Tenant permittee pursuant to Section 8.1 of this Lease, without limitation, any signs, walks,
fences, walls, stairs, poles, plantings and landscaping. :

"Hazardous Material" means any material that, because of its quantity, concentration or
physical or chemical characteristics, is deemed by any federal, state or local governmental
authority to pose a present or potential hazard to human health or safety or to the environment.
Hazardous Material includes, without limitation, any material or substance defined as a
"hazardous substance," or "pollutant” or "contaminant” pursuant to the Comprehensive .
Environmental Response, Compensation and Liability Act of 1980 ("CERCLA", also commonly
known as the "Superfund" law), as amended, (42 U.S.C. Sections 9601 et seq.) or pursuant to
Section 25281 of the California Health & Safety Code; any "hazardous waste" listed pursuant to
Section 25140 of the California Health & Safety Code; any asbestos and asbestos containing
materials whether or not such materials are part of the structure of any existing improvements on -
the Premises, any Improvements, or are naturally occurring substances on, in or about the
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Premises; and petroleum, including crude oil or any fraction thereof, and natural gas or natural
gas liquids. '

"Hazardous Material Claims" means any and all enforcement, Investigation, Remediation or
other governmental or regulatory actions, agreements or orders threatened, instituted or
completed pursuant to any Environmental Laws, together with any and all Losses made or
threatened by any third party against either City (including SFMTA) and its Agents or Tenant and
its Agents, relating to damage, contribution, cost recovery compensation, loss or injury resulting
from the presence, release or discharge of any Hazardous Materials, including, without
limitation, Losses based in common law. Hazardous Materials Claims include, without
limitation, Investigation and Remediation costs, fines, natural resource damages, damages for
decrease in value of the Premises or any Improvements, the loss or restriction of the use or any
amenity of the Premises or any Improvements, and attorneys' fees and consultants' fees and -
experts' fees and costs. :

"Housing Parcel Access Right" has the meaning given in Section 3.3(g).

"Improvements" means the Final Plaza Improvements and any Future Tenant Improvements.

"Indemnify" means indemnify, protect, defend and hold harmless forever.

"Investigation" when used with reference to Hazardous Material means any activity undertaken
to determine the nature and extent of Hazardous Material that may be located in, on, under or
about the Premises, any Improvements or any portion thereof or which have been, are being, or
threaten to be Released into the environment. Investigation shall include, without limitation,
preparation of site history reports and sampling and analysis of environmental conditions in, on,
under or about the Premises or any Improvements.

"Invitees" means the clients, customers, invitees, guests, members, licensees, permittees,
assignees and sublessees of Tenant and any party that enters the Premises, but excluding any of
City's Agents, licensees or assignees. : '

"Landlord" means the City and County of San Francisco.

"Law" means any law, statute, ordinance, resolution, regulation, proclamation, order or decree of
any municipal, county, state or federal government or other governmental or regulatory authority
with jurisdiction over the Premises, or any portion thereof, whether currently in effect or adopted
in the future and whether or not in the contemplation of the Parties.

"Lease" means this Lease as it may be amended in accordance with its terms.

"Losses" means any and all claims, demands, losses, liabilities, damages, liens, injuries,
penalties, fines, lawsuits and other proceedings, judgments and awards and costs and expenses,
including, without limitation, reasonable attorneys' and consultants’ fees and costs.

"Notice of Default” has the meaning given in Section 17.1.

"Official Records" means the official records of the county(ies) in which the Premises are
located. : : - :

"QOutside Design Date" shavll be August 31, 2013.

"Outside Delivery Date" hés the meaning given in Sectidn 54.
"i’arty" means City or Tenant; "Parties" means both City and Tenant.
"Permitted Uses" has the meaning given in Section 7.1.
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"Pipeline Activities" has the meaning given in Section 3.3(b).

"Pipeline MOU" means a Memorandum of Understanding between SF MTA and SFPUC, dated
as of February 13, 2007, a copy of which is attached here to as Exhibit D.

"Plaza Costs" has the meaning given in Recital F of this Lease.

"Premises” has the meaning given in Section 3.1. The Premises shall include the Improvements.

Notwithstanding anything to the contrary in this Lease, the Premises shall not include the City

Facilities, any Third Party Utilities, or any water, water rights, riparian ri ghts, water stock,
mineral rights or timber rights relating to the Premises.

"Reimbursement Amount" shall be any payment to be paid by Tenant to City pursuant to
Section 6.1, Section 9.5, Article 11, Section 17.2(a), Section 19.3, or as otherwise expressly set
forth in this Lease.

"Release" when used with respect to Hazardous Material means any actual or imminent spilling,
leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping, or disposing into or inside any Improvements, or in, on, under or about the Premises, or
any City Facilities or Third Party Utilities, or any portion thereof. :

"Relocation Costs" has the meaning given in Recital D of this Lease.

"Remediation" when used with reference to Hazardous Material means any activities undertaken
to clean up, remove, contain, treat, stabilize, monitor or otherwise control any Hazardous
Material located in, on, under or about the Premises, the Improvements, or City Facilities or
which have been, are being, or threaten to be Released into the environment. Remediate
includes, without limitation, those actions included within the definition of "remedy" or
"remedial action" in California Health and Safety Code Section 25322 and "remove" or
"removal" in California Health and Safety Code Section 25323.

"Scheduled Delivery Date" has the meaning given in Section 5.3(b).

"SFMTA" means the San Francisco Municipal Transportation Agency.

"SFPUC" means the San Francisco Public Utilities Commission.

"SFPUC Pipelines" has the meaning given in Section 5.3(b).

"Sublease!-has the meaning-given-in Section 16.1.

"Taking" means a taking or damaging, including severance damage, by eminent domain, inverse
condemnation or for any public or quasi-public use under Law. A Taking may occur pursuant to
the recording of a final order of condemnation, or by voluntary sale or conveyance in lieu of
condemnation or in settlement of a condemnation action.

"Tenant" means the Party identified as Tenant in the Basic Lease Information and at the
beginning of this Lease. Except when immediately followed by the word "itself," the term
Tenant shall also refer to the successors and assigns of Tenant's interests under this Lease,
provided that the rights and obligations of Tenant's successors and assigns shall be limited to

only those rights and obligations that this Lease permits to be transferred and that have been
transferred in accordance with this Lease.

"Tenant Indemnified Parties" means Tenant, including, but not limited to, all of its boards,
commissions, departments, agencies and other subdivisions, and all of its and their respective
Agents, and their respective heirs, legal representatives, successors and assigns, and each of
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them.

"Tenant's Personal Property" means the personal property of Tenant (including equipment) at
the Premises, as further described in Section 8.3. :

"Term" means the term of this Lease as determined under Section 4.2.

"Third Party Utilities" shall mean any and all utility improvements located in, under, onor
about the Premises and owned by any party other than City or Tenant.

"Transfer" means any Assignment or Sublease.

- nTransferee" means any recognized assignee of any part of Tenant's leasehold interest hereunder
or any recognized sublessee of any portion of the Premises, pursuant to a Transfer that complies
with Article 16. : '

"Unmatured Event of Default" means any default by Tenant under this Lease that, with the
giving of notice or the passage of time, or both, would constitute an Event of Default hereunder.

3. PREMISES; CITY RESERVED RIGHTS.

3.1. Leased Premises; Rent. Subject to the terms, covenants and conditions of this Lease,
City leases to Tenant and Tenant leases from City the Plaza Parcel, a legal description for which
shall be prepared pursuant to Section 3.2, together with the Final Plaza Improvements (the
"Premises"). Tenant shall not be obligated to pay any monthly rent for its use of the Premises
pursuant to this Lease to City, provided, however, that Tenant's costs to perform its obligations
under this Lease and to deliver any Reimbursement Amounts to City shall be deemed to be -
“Rent" for purposes of California Civil Code Sections 1951.2 and 1951.4."

3.2. Approved Legal Description. City shall deliver a proposed legal description for the
Premises to Tenant on or before February 1, 2013. Tenant shall provide City with its written
approval of, or comments to, the proposed legal description within thirty (30) days of receiving
the proposed legal description, which approval shall not be unreasonably withheld or
conditioned. If the Parfies do not mutually agree to the proposed legal description for the
Premises on or before the Outside Design Date, this Lease shall automatically terminate as of the
Outside Design Date. If the Parties mutually approve of the legal description for the Premises,
such legal description shall be the "Approved Legal Description" and the Parties shall execute
an amendment to this Lease that attaches the Approved Legal Description as an exhibit thereto.

3.3 Rights Reserved to City. Notwithstanding anything to the cdntrary in this Lease, City 1

reserves and retains all of the fo'1iGwing’r'rghtSTelatingtO'the{lremi—se&at—al—l%imes{eeﬂeetively-,
the "City Reserved Rights").

(a) SFMTA shall have the right to access the Premises at all times to the extent necessary to
perform any work reasonably necessary to maintain, repair, replace, or operate the Relocated Bus
Loop (if any). SFMTA shall provide Tenant with at least thirty (30) days' prior notice of
SEMTA's intent to access the Premises for such purposes, provided, however, that no such prior
notice shall be required in the event of an emergency.

(b) A portion of the Premises is located within the "Subject Area" described in the Pipeline
MOU. City reserves the right to use the Premises for the pipeline installation, maintenance,
repair, and replacement activities described in the Pipeline MOU, and Tenant's use of the Subject
Area shall comply with all requirements and restrictions applicable to SFMTA's use of the
Subject Area under the Pipeline MOU. Tenant shall not take any action that would interfere with
SFPUC's use of the Subject Area under the Pipeline MOU (the "Pipeline Activities") or cause
SFMTA to be in default of any of its obligations under the Pipeline MOU.
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(¢) Anyandall water and water rights, including, but not limited to (i) any and all surface

water and surface water rights, including, without limitation, riparian rights and appropriative
water rights to surface streams and the undertlow of streams, and (ii) any and all groundwater
and subterranean water rights, including, without limitation, the right to export percolating
groundwater for use by City or its water customers;

(d)  Any and all timber and timber rights, including, without limitation, all standing trees and
downed timber;

(¢) - Any and all minerals and mineral rights of every kind and character now known to exist
or hereafter discovered in the Premises, including, but not limited to, oil and gas and rights
thereto, together with the sole, exclusive, and perpetual right to explore for, remove, and dispose
of those minerals by any means or methods suitable to City or its successors and assigns, but
without entering upon or using the surface of the lands of the Premises and in such manner as not
to damage the surface of the Premises or to interfere with the permitted use thereof by Tenant,
without Tenant's prior written consent; ' '

® All rights to use, operate, maintain, repair, enlarge, modify, expand, replace and
reconstruct any of the City Facilities; oo

(g)  Ifnotrecorded in the Official Records prior to the Effective Date, the right to grant any
right of access for emergency fire apparatus and pedestrians required for the construction and
operation of the Mixed Use Project (the "Housing Parcel Access Rights") pursuant to
agreements substantially in the form attached hereto as Exhibit E, as such agreements may be

* modified to grant licenses instead of easements, provided that if a Housing Parcel Access Right

is granted after the Effective Date, City shall be responsible, at its sole cost, for repairing any
damage to Tenant’s Personal Property or the Improvements resulting from the grantee’s use of
such Housing Parcel Access Right and City shall deliver a copy of such Housing Parcel Access
Right to Tenant before the Permitted Uses are subject to such Housing Parcel Access Right;

(h)  Theright to grant future easements, rights of way, permits and/or licenses (each, a _
"Future Access Right") over, across, under, in and upon the Premises (i) that City determines to
be in the public interest or otherwise related to determining the physical condition of the
Premises or (ii) for the installation, operation, maintenance, repair and removal of (A) equipment
for furnishing cellular telephone, radio or other telecommunications services, including, without
limitation, antennas, radio, devices, cables and other equipment associated with a
telecommunications cell site, (B) commercial billboards, signs and/or advertising kiosks, or (C)
construction staging materials reasonably necessary for the construction of the Mixed Use
Project, provided that any Future Access Right shall not unreasonably interfere with the
operertion—o’ffhe?remise&asaqpublieplaz-a%nd—shal-l-b&egnditienexiupon.thegtanieis ‘
assumption of liability to Tenant for any damage to Tenant’s Personal Property or the
Improvements resulting from the grantee's use of such Future Access Right, and City shall
deliver a copy of the written document evidencing such Future Access Right to Tenant before the

" Permitted Uses are subject to such Future Access Right;

Q) All rights of access provided for in Article 20 below.

3.4. Exercise of City Reserved Rights. Any party exercising the City Reserved Rights shall
not take any action that would cause Tenant to be in default of any of its obligations under this
Lease. Except for any actions arising from the Pipeline Activities, City shall exercise the City
Reserved Rights in a manner that reasonably minimizes any interference with Tenant's rights and
obligations under this Lease. At all times during the Term of this Lease when exercising a City
Reserved Right, except for any actions arising from the Pipeline Activities, City shall take, and
shall cause any of its Agents or invitees exercising a City Reserved Right to take, reasonable care
to protect the Premises, the Improvements, and T enant's Personal Property from any damage,
injury, or disturbance directly caused by the exercise of such City Reserved Right.
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Any actions arising from the Pipeline Activities that interfere with Tenant's rights and obligations
under this Lease shall not constitute an Event of Default, but if such actions damage the Premises
or the Improvements, City shall repair such damage or terminate this Lease, at its sole discretion.
City shall deliver written notice of its election to repair such damage or to terminate this Lease
within thirty (30) days of receiving Tenant's written notice of such damage to the Premises or the
Improvements. If City elects to repair such damage, City shall additionally notify Tenant of the
timing of City's performance of such repair, and City shall commence such correction during
such anticipated period and diligently pursue completion of such correction.

If any actions arising from the Pipeline Activities damage Tenant's Personal Property, City shall
repair such damage or compensate Tenant for the then-value of such damaged Tenant's Personal
Property. '

4. TERM

4.1.  Effective Date. This Lease shall become effective on the date (the "Effective Date™)
that the Parties hereto have duly executed and delivered this Lease.

4.2 Term of Lease; Expiration Date. The Premises are leased for a term (the "Term") that
shall commence on the Delivery Date and shall terminate on the seventy-fifth (75”‘) anniversary
of the Delivery Date (the "Expiration Date") unless sooner terminated pursuant to the provisions
of this Lease. Any holding over after the Expiration Date without City's consent shall constitute a
default by Tenant and entitle City to exercise any or all of its remedies as provided herein.

5. FINAL PLAZA IMPROVEMENTS; DELIVERY OF POSSESSION

5.1. Design Requirements. City and Tenant shall collaborate on the plaza design to be
developed at the Premises pursuant to the process set forth in Section 5.2. Such design shall
incorporate each of the following requirements (collectively, the "Design Requirements"): (i)
substantially conform to the public plaza described in the Balboa Park Station Area Plan, (i1)
incorporate the mitigation measures specified in the Balboa Park Station Area Plan :
Environmental Impact Report (SCH# 20060721 14) prepared by the City's Planning Department
and adopted by the City's Planning Commission on December 4, 2008 (the "Balboa EIR"), and
any additional measures for the Final Plaza Improvements required by the City's Planning
Department, (iii) be based on the needs of the Tenant and the neighborhood adjacent to the
Undivided Parcel, (iv) accommodate the Relocated Bus Loop, all City Facilities and Third Party
Utilities existing at the Premises as of the Outside Design Date, the Easements, and any Future
Access Rights existing as of the Effective Date if such existing Future Access Right will remain
in effect after the Outside Design Date, (v) comply with the requirements of the Pipeline MOU,
_ (vi)incorporate City's public art requirements applicable for public improvements constructed on

City property, and (vii) include signage that the plaza on the Premises is open to the public.

5.2 Approval of Final Design.

(a) Proposed Design. City, at its sole cost, shall deliver a proposed plaza concept
design to Tenant on or before November 1, 2012. On or before F ebruary 15, 2013, City, at its
sole cost, shall deliver a proposed 65% construction drawing plaza design (the "Proposed
Design") to Tenant. The Proposed Design shall be based on the proposed plaza concept design
previously delivered by City to Tenant and include a list of the plaza improvements that City
plans to construct at the Premises prior to the Delivery Date to effectuate such design (the
"Proposed Tmprovements"). Tenant's Director of Facilities Planning and Construction
("Tenant's Design Reviewer") shall review the Proposed Design and Proposed Improvements to
determine, in good faith, if they conform to the Design Requirements. Tenant shall notify City of
the Tenant's Design Reviewer's approval or comments to the Proposed Design and Proposed
Improvements within thirty (30) days following City's delivery of the Proposed Design and
Proposed Improvements to Tenant.



If Tenant's Design Reviewer believes the Proposed Design or the Propesed Improvements
do not conform to the Design Requirements, City, at Tenant's request, shall meet with Tenant to
discuss such comments. City shall not unreasonably reject or delay its review ot any request by
Tenant for modifications to the Proposed Design or Proposed Improvements that Tenant
reasonably believes are required to conform to the Design Requirements. Each Party shall bear
its own costs in reviewing the Proposed Design and Proposed Improvements and meeting to
.discuss either Party's comments thereto.

- If the Parties do not mutually agree to the Proposed Design and Proposed Improvements .
on or before the Outside Design Date, this Lease shall automatically terminate as of the Outside
Design Date. Any Proposed Design and Proposed Improvements prepared by City and approved
in writing by Tenant pursuant to this Section shall be the "Final Design" and the "Final Plaza
Improvements" and the Parties shall execute an amendment to this Lease that attaches the Final
Design and Final Plaza Improvements as exhibits thereto. '

City, at City's sole cost, shall have the right to modify the Final Design and the Final
Plaza Improvements if such modifications are required by City's Planning Department for
consistency with the EIR or the City's General Plan, if City determines that such unmodified
Final Design and the Final Plaza Improvements would create (or create) a safety hazard at, or
materially impact, the use or operation of the Relocated Bus Loop, or if such modification is
required to accommodate any of the City Reserved Rights. College shall have no obligation to
modify the Final Design or the Final Plaza Improvements if such modification is required for the
matters in the foregoing sentence unless College is otherwise responsible for such modification
pursuant to Section 9.5. If City modifies the Final Design or the Final Plaza Improvements at
any time, City shall provide Tenant no less than thirty (30) days to review and comment on such
modifications, and the Parties shall execute an amendment to this Lease that attaches such
modified Final Design or the Final Plaza Improvements as an exhibit thereto. City shall bear the
costs to relocate the Improvements existing at the Premises at such time and to construct any new
Improvements required under any such modified Final Design or modified Final Plaza
Improvements. '

(b) Plaza Approval Conditions. The "Plaza Approval Conditions" are as follows:

(i) SFMTA shall have received sufficient confirmation that SFMTA
will not be required to transfer of all or any portion of the Agency Purchase Proceeds to another
entity or to use of all or any portion of the Agency Purchase Proceeds for any particular purpose
pursuant to AB 26, as amended by AB1484 and as may be further amended by the Outside Date,
and SFMTA shall have obtained sufficient funding to fuily pay for the remainder of the
Relocation Costs (including the Plaza Costs).

(i)  On or before the Outside Design Date, City and Tenant shall have
mutually agreed to the Final Design pursuant to Section 5.2.

(iii)  On or before the Outside Design Date, City and Tenant shall have
mutually agreed to the Management Plan pursuant to Section 7.3.

(iv)  On or before the Outside Design Date, City and Tenant shall have
mutually agreed to the Maintenance Plan pursuant to Section 9.1.

If any Plaza Approval Condition is not timely satisfied, this Lease shall
automatically terminate on the Outside Design Date.

5.3 Plaza Construction. -

(a) Construction Conditions. The "Construction Approval Date" shall be the
date, if any, on which each of the following conditions (collectively, the "Construction
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Conditions") are fully satisfied:
)] Each of the Plaza Approval Conditions shall have been timely satistied;

(i)  All environmental review, if any, necessary for the removal of the Existing
Bus Loop, the construction of the Relocated Bus Loop, and the construction of the Final Plaza
Improvements shall have been completed, and City's Planning Department shall have either
confirmed that the Final Design is consistent with the EIR and City's General Plan or the Final
Design shall have been modified to be consistent with the EIR and City's General Plan; and

(iii)  The construction of the Mixed Use Project shall be substantially
completed.

(b)  Final Plaza Work Period. If each of the Construction Conditions is fully
satisfied, then prior to the eighteen (18) month anniversary of the Construction Approval Date
(the "Scheduled Delivery Date"), City shall perform the following activities (the "Final Plaza
Work") at City's sole cost: (i) remove, at City’s sole cost, any and all improvements, fixtures,
furnishings, equipment or other personal property from the Premises, excluding the pipelines and
related equipment and facilities described in the Pipeline MOU (the "SFPUC Pipelines"), (i1)
perform the soil remediation work on the Premises described in the attached Exhibit F (the "City
Remediation Work"), and (iii) construct the Final Plaza Improvements in substantial
conformance with the Final Design. Notwithstanding anything to the contrary in the foregoing, if
the Construction Approval Date does not occur on or before July 1, 2014, and City reasonably
determines that such later Construction Approval Date would prevent the timely completion of
the Final Plaza Work on or before the Outside Delivery Date, City shall have the right to
terminate this Lease by delivering written notice of such termination to Tenant on or before
December 31, 2014.

(c) Performance of Final Plaza Work. The Final Plaza Work shall be pertormed (i)
by duly licensed and bonded contractors or mechanics, (ii) in a good and professional manner,
and (iii) in strict compliance with all Laws (including, without limitation, all health, disabled
access and building codes and ordinances). City, at its sole expense, shall procure all regulatory
permits and approvals required for the Final Plaza Work and the.City Remediation Work,
including any required for the disposal of any contaminated soil removed as part of the-City
Remediation Work, and shall promptly upon receipt deliver copies of any such permits and
approvals to Tenant within thirty (30) days following Tenant's request therefor. No material
change from the Final Design may be made without Tenant's prior written consent. Tenant and
its Agents shall have the right to inspect the course of the construction of the Final Plaza
Improvements at all times, provided such inspection is conducted in a manner that does not
interfere with such construction activities.

If Tenant reasonably determines that the Final Plaza Work or the City Remediation Work does
not comply with applicable Laws or the required regulatory permits and approvals therefor, or
that the Final Plaza Improvements are not in keeping with the Final Design, Tenant shall deliver
written notice of such determination to City and City shall attempt in good faith to correct any
such deficiency within thirty (30) calendar days after receiving such notice. If the deficiency is
not reasonably susceptible to correction within the thirty (30) day period, City shall submit a
written proposal for the correction along with a specific timeline for such cure no later than thirty
(30) days after the date of receiving the original notice from Tenant and diligently pursue
completion of such correction. City’s proposal shall be subject to approval by Tenant, which
shall not be unreasonably withheld, conditioned or delayed. ’

5.4. Delivery Date; Delivery of Possession. City shall deliver written notice of its
completion of the Final Plaza Work to Tenant (the "Delivery Date Notice"), which shall be
accompanied with a complete set of final as-built plans and specifications for the Final Plaza
Improvements. The "Delivery Date" shall be the thirtieth (30™) day immediately following
Tenant's receipt of the Delivery Date Notice. City shall deliver, at its sole cost, possession of the

11



Premises to Tenant on the Delivery Date with all Final Plaza Work completed and free and clear
of possession and rights of possession by any other parties, subject to (i) the City Reserved
Rights and (i1) all liens, encumbrances, covenants, and easements eXxisting as of the Effective
Date and all liens, encumbrances, covenants, and easements arising between the Effective Date
and the Delivery Date that results from the acts of Tenant or its Agents, does not materially
increase Tenant's costs or liabilities in performing its obligations under this Lease, is otherwise
approved by Tenant in writing, or is a Future Access Right (collectively, the "Approved Title
Conditions™). ,

If the Delivery Date does not occur on or before the Scheduled Delivery Date, City shall not be
liable to Tenant for any Losses resulting therefrom, nor, provided the Delivery Date occurs on or
before December 1, 2016 (the "Outside Delivery Date"), shall the validity of this Lease be
affected. Tenant waives all provisions of any Laws to the contrary, and the Term shall not
commence until City delivers possession of the Premises in compliance with the conditions set
forth in this Section. If the Delivery Date occurs after the Scheduled Delivery Date but on-or
before Outside Delivery Date, this Lease shall nevertheless expire on the Expiration Date, unless
sooner terminated pursuant to the provisions of this Lease. If the Delivery Date does not-occur

on or before the Outside Delivery Date, this Lease shall automatically terminate as of the Outside
Delivery Date.

5.5.  AsIs Condition of Premises. Tenant shall conduct a thorough and diligent inspection
and investigation prior to the Delivery Date, either independently or through Agents of Tenant's
own choosing, of the Premises and the suitability of the Premises for Tenant's intended use on
the Delivery Date and City's performance of its obligations under Section 5.4. If, after receiving
the Delivery Date Notice, Tenant determines that City has not performed its obligations under
Section 5.4, Tenant shall notify City in writing and, within ten (10) business days of receiving
such notice, City shall deliver written notice to Tenant of its agreement to correct such deficiency
or City's good faith disagreement with such Tenant determination.

Tenant's acceptance of possessiom of the Premises on the Delivery Date shall be deemed to be
Tenant's acceptance of the Premises in the condition in which they are in as of the Delivery Date,
subject to (a) City's agreement, in its sole and absolute discretion, to modify the Final Plaza -
Improvements pursuant to Section 3.3, Section 5.1, Section 5.2, or Section 7.2 (the "Future
Modifications"), and (b) City's obligations under Section 9.3. Tenant acknowledges and agrees
that City shall have the right, in its sole and absolute discretion, to elect to terminate this Lease in
lieu of performing any of the Future Modifications, and Tenant shall have no right to cause the
City to perform any of the Future Modifications.

6. INSURANCE, TAXES, ASSESSMENTS EXPENSES AND REIMBURSEMENT
AMOUNTS

6.1. Taxes and Assessments, Licenses, Permit Fees and Liens.

(a) Payment Responsibility. Tenant shall not be responsible for any leases, taxes or :
- assessments for the Premises that are applicable to any periods prior to the Delivery Date. To the
extent applicable, Tenant shall pay any and all real and personal property taxes, general and
special assessments, excises, licenses, permit fees and other charges and impositions of every
description levied on or assessed against the Premises (including those assessed under the
Ingleside-Ocean Avenue Community Benefit District), any Improvements, Tenant's Personal
Property, the leasehold estate or any subleasehold estate, or Tenant's use of the Premises or any
Improvements on or after the Delivery Date. Notwithstanding anything to the contrary in the
foregoing, Tenant shall not be responsible for any taxes, assessments, fees or charges levied on or
assessed against the Premises with respect to any of the City Reserved Rights. Tenant shall make
all such payments directly to the charging authority when due and payable and at least ten (10)
days prior to delinquency, subject to Tenant's right to contest the validity of such charge pursuant
to Section 6.1(c). However, with respect to real property taxes and assessments levied on or
assessed against the Premises for which City receives the tax bill directly from the taxing
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authority, Tenant shall reimburse City for payment of such sums immediately upon demand.

(b)  Taxability of Possessory Interest. Without limiting the foregoing, Tenant recognizes
and agrees that this Lease may create a possessory interest subject to property taxation and that
Tenant may be subject to the payment of property taxes levied on such interest.

(e No Liens; Contest Requirement. Tenant shall not allow or suffer a lien for any taxes
payable by Tenant hereunder to be imposed upon the Premises or upon any equipment or other
property located thereon without promptly discharging the same. Tenant may contest the validity
of any such taxes provided Tenant, before commencement of any proceeding or contest,
furnishes to City a surety bond issued by a surety company qualified to do business in California
and acceptable to City's Controller. The amount of such bond shall be equal to one hundred
twenty five percent (125%) of the amount of taxes in dispute and shall be in such form as
approved by the City Attorney of City. The bond shall insure payment of any judgment that may
be rendered should Tenant be unsuccessful in any such contest. Tenant shall Indemnify City, the
City Indemnified Parties, and the Premises from and against any Losses arising out of any
proceeding or contest prov1ded for hereunder. The foregoing Indemnity shall not be limited by
the amount of the bond.

(d)  Reporting Requiremenf. Tenant agrees to provide such information as‘C-ity may request
to enable City to comply with any tax reporting requirements applicable to this Lease.

6.2. Other Expenses. Subject to City's obligations under Section 9.3, Tenant shall be
responsible for any and all other charges, costs and expenses related to the performance of its
obligations under this Lease or its use, occupancy, operation or enjoyment of the Premises or any
Improvements permitted thereon, mcludmg, without limitation, the cost of any utilities or
services necessary for the operation of the Premises as a public plaza.

6.3. Evidence of Payment, Tenant shall, upon City's request, furnish to City within ten (10)
days after the date when any charges are due and payable, official receipts of the appropriate
taxing authority or other evidence rcasonably satisfactory to City, evidencing payment thereof.

6.4  Interest on Late Reimbursement Amounts. If Tenant fails to timely deliver any
Reimbursement Amounts to City within thirty (30) days of receiving written request therefor,
such unpaid amount shall bear interest from the due date until paid at the rate of ten percent
(10%) per year or, if a higher rate is legally permissible, at the highest rate an individual is
permitted to charge under Law. However, interest shall not be payable on late charges incurred
by Tenant nor on any amounts on which late charges are paid by Tenant to the extent this interest
would cause the total interest to be in excess of that which an individual is lawfully permitted to
charge. Payment of interest shall not excuse or cure any default by Tenant.

7. USE AND MANAGEMENT

7.1.  Tenant's Permitted Uses. Tenant acknowledges that Premises shall remain open for
public use subject to the rules and regulations established in the Management Plan, and Tenant
shall operate and manage the Premises in compliance with the Management Plan. As of the
Delivery Date, Tenant shall operate the Premises and Improvements under the Management Plan
as a public plaza that allows for informal daily use and scheduled special events that comply with |
all City laws and regulations for such events on City property, including farmers® markets and
testivals, and for performing its obligations under this Lease (collectively the "Permitted Uses"),
and for no other use or purpose. The Permitted Uses shall comply with the terms and conditions
of this Lease and shall include the following uses:

(a)  Pedestrian Right of Way. A safe and inviting connection for people walking between
the areas abutting the Premises (e.g., the Ocean Campus of City College, the Relocated Bus
Loop, existing and future light rail facilities, the Mixed Use Project and the future and existing
retail buildings and housing in the general area).
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(b) Public/Community Uses. Social, entertainmient, and other community uses that may be
proposed by the City, Tenant, or the public (i.e., farmer’s markets, special events, entertainment
activities), passive seating and resting areas, including benches, tables and chairs, and outdoor
seating for any restaurant or cafe in the Mixed Use Project, provided the operator of such
restaurant or cafe obtains the permits delineated in the Management Plan for such use).

(c) Vending/Retail Uses. Mobile, non-permanent vending/retail uses proposed by the City,
Tenant, or the public (i.e., food or other push cart or kiosk vendors), including regular farmers'
markets, provided such uses comply with all City laws and regulations for the performance of
such activities on City property. :

(d) Tenant Uses. Social, entertainment, and other uses that may be proposed by the Tenant
(e.g., temporary tables providing information about student clubs and other activities at the
Ocean Campus of City College) and are conducted in compliance with the Management Plan.

7.2 Use Modifications by City. City shall have the right to modify the Permitted Uses if it
determines that such uses create a safety hazard at, or materially impacts operations of, the
Relocated Bus Loop or interferes with SFPUC’s rights, or conflict with SFMTA’s obligations,
under the Pipeline MOU. Tenant shall not be responsible for any additional expenses arising
from any installation of new Improvements or modifications of existing Improvements to provide
for such modificafions. ‘ :

7.3.  Management Plan. On or before March 15, 2013, Tenant, at its sole cost, shall deliver
to City a proposed management plan for the Premises that incorporates each of the following
requirements (collectively, the "Management Requirements"): (i) creates a reasonable process
for receiving and reviewing applications for proposed activities and uses of the Premises, which
shall not be discriminatory or unduly cumbersome, prohibitive, or excessive, (i) establishes

_reasonable fees for use of the Premises, which shall not be excessive or unreasonable and shall be

only used to offset Tenant's management and maintenance costs under this Lease, (iii) requires

each permittee, at its sole cost, to acquire all permits required by City, acting in its regulatory
capacity, for such permittee's proposed use, (iv) requires each permittee to carry insurance of a

_type and amount reasonably required by the City and Tenant for such proposed use and to name

City and Tenant as additional insureds on such insurance; (v) minimizes early moming
programming before 8:00 am (except as needed at earlier times for farmers' markets) and late
evening programming after 9:00 pm, and requires all activities at the Premises to use reasonable
efforts to comply with any City noise laws, ordinances or regulations; (vi) ensures litter control;
(vii) prohibits uses that generate noxious or hazardous odors; and (viii) provides for reasonable
security measures that a public entity would reasonably take to secure a public space of similar
size and uses, including additional security measures for any permitted uses as necessary and
appropriate. :

City shall review the proposed management plan timely delivered by Tenant to determine, in
good faith, if the proposed management plan conforms to the Management Requirements. City
shall notify Tenant of its approval or comments to a proposed management plan within thirty
(30) days following Tenant's delivery of such proposed management plan to City. If City
believes the proposed management plan does not conform to the Management Requirements,
Tenant, at City's request, shall meet with City to discuss such comments. Tenant shall not
unreasonably reject or delay its review of any request by City for modifications to any proposed

- management plan that City reasonably believes are required to conform to the Management

Requirements. Each Party shall bear its own costs in reviewing Tenant's proposed management
plan and meeting to discuss any comments to any proposed management plan.- :

If the Parties do not mutually agree to the proposed management plan on or before the Outside
Design Date, this Lease shall automatically terminate as of the Outside Design Date. Any .
proposed management plan proposed by Tenant and approved in writing by City pursuant to this
Section shall be the "Management Plan", and Parties shall enter into an amendment to this
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Lease that attaches the Management Plan as an exhibit thereto.

7.4 Management of Premises. Commencing on the Delivery Date, Tenant shall cause the
Premises to be managed at its sole cost and in conformance with the Management Plan. If there
is a contlict between the provisions of the Management Plan and the provisions of this Lease, the
provisions of this Lease shall control. If Tenant desires to engage in any use that is not a
Permitted Use or to materially change the manner in which Tenant manages a Permitted Use
from the manner described for such Permitted Use in the Management Plan, Tenant shall request
such additional use or modification in writing, and such addition or modification shall be subject
to the approval of the Director of Transportation, which may be withheld in his or her sole
discretion.

If City reasonably determines that the operations or services provided at the Premises or the
coordination of daily use and special events at the Premises are not in keeping with the
Management Plan or are inconsistent with the Management Requirements, City shall deliver
written notice of such determination to Tenant and Tenant shall respond within ten (10) business
days of receiving such notice of its agreement to correct such deficiency or its good faith
disagreement with such City determination. If the deficiency is not reasonably susceptible to
correction within the ten (10) business day period, Tenant shall submit a written proposal for the
correction along with a specific timeline for such cure no later than ten (10) business days atter
the date of receiving the original notice from City, and shall diligently pursue such cure to
completion. Tenant’s proposal shall be subject to approval by City in its sole and absolute
discretion. If the deficiency is not corrected by the end of the ten (10) business day period, or if
City has not accepted Tenant’s plan for cure by such date or Tenant fails to diligently pursue a
cure to completion, City shall have the right to deliver a Notice of Default regarding such matter
to Tenant. ' :

7.5. Days and Hours of Operation. Tenant shall use reasonable and diligent efforts to
operate the Premises pursuant to the Management Plan and to further the operations thereof and
to serve the surrounding community (including the Ocean Campus of City College, the Mixed
Use Project and the surrounding commercial and residential areas) and the public at large. The
Premises shall be open for public use daily from generally 8:00 am and sunset (or any earlier
times required by any applicable Laws); provided that the Premises shall remain open for
pedestrian ingress and egress purposes at all times. The schedule is approved by City and may
not be altered in any manner without prior written approval from the Director of Transportation,
which may be withheld in his or her sole discretion.

7.6.  Rates and Charges. There shall be no admission charge for the daily informal
use and special events at the Premises except as otherwise set forth in the Management Plan and
described in Section 7.3(ii).

7.7. Covenants Regarding Use. As a material inducement to City to enter into this Lease,
Tenant covenants with City as follows:

(a) - No Unlawful Uses or Nuisances. Tenant shall not use or occupy any of the Premises or
any Improvements, or permit the use or occupancy thereof, in any unlawful manner or for any
illegal purpose, or permit to be carried on any offensive, immoral, noisy or hazardous use or any
use in violation of the conditions of any certificate of occupancy. Tenant shall take all reasonable |
precautions to eliminate any nuisances or hazards relating to its activities on or about the -
Premises or any Improvements permitted hereunder as soon as reasonably practicable.

(b)  Covenant Against Waste. Tenant shall not cause or permit any waste, damage or injury
to the Premises.

() Covenant to Proteét Premises, City Facilities and Third Party Utilities. At all times
during the Term of this Lease, Tenant shall take reasonable efforts to protect the Premises, the
City Facilities, if any, and the Third Party Utilities, if any, from any damage, injury or
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disturbance directly caused by Tenant, its Agents or any Invitees.

(d) Covenant Against Dumping; Waste Disposal. Tenant shall not cause or permit the -
dumping or other disposal on, under or about the Premises of landfill, refuse, Hazardous Material
or other materials that are unsightly or could pose a hazard to the human health or safety, native
vegetation or wildlife, or the environment. Organic wastes from the Premises shall be composted
on-site to the extent reasonably possible. Tenant shall use its best efforts to reduce the amount of
trash and waste generated from the Premises, to acquire products for use on the Premises which
reuse or recycle packaging, and to recycle all materials used on the Premises to the extent

reasonably possible. ‘

- (e) Covenant to Protect Trees or Other Native Vegetation. Tenant shall not engage in or
permit the cuiting, removal, or destruction of trees or any other native vegetation on the
Premises, without the prior written approval of the Director of Transportation, which may be
withheld in his or her sole discretion. \

@ No Tree Planting. Tenant shall not plant any trees on the Premises, nor shall Tenant
plant any other vegetation on the Premises without the prior written approval of the Director of
Transportation, which may be withheld in his or her sole discretion. ,

() Covenant Against Hunting. Tenant shall not engage in or permit any hunting or,
trapping on or about the Premises, except for hunting or trapping for the purpose ot controlling
predators or problem animals by the appropriate use of selective control techniques approved in
advance by the Director of Transportation in writing, provided such hunting and trapping is done
in strict accordance with all applicable Laws. Whenever possible, all measures used for such
control shall be limited in their application to the specific problem animals. Tenant shall not use
poison bait, cyanide guns, traps or other similar non-selective control techniques. In no event
may Tenant use any prophylactic. predator control measures. The restrictions of this Section
applicable to the identification and control of predators and problem animals shall not apply to

commensal rodents.

(h)  Pesticides Prohibition. Tenant shall comply with the provisions of Section 39.9 of
Chapter 39 of the San Francisco Administrative Code (the "Pesticide Ordinance”) which (1)
prohibit the use of certain pesticides on City property, (ii) require the posting of certain notices
and the maintenance of certain records regarding pesticide usage, and (iii) require Tenant to
submit to SEFMTA an integrated pest management ("IPM") plan that (a) lists, to the extent
reasonably possible, the types and estimated quantities of pesticides that Tenant may need to
apply to the Premises during the terms of this Lease, (b) describes the steps Tenant will take to
meet the City’s [PM Policy described in Section 39.1 of the Pesticide Ordinance, and (c)
identifies, by name, title, address and telephone number, an individual to act as the Tenant’s
primary IPM contact person with the City. In addition, Tenant shall comply with the

requirements of Sections 39.4(a) and 39.4(b) of the Pesticide Ordinance.

(i) Weed Control. Tenant shall not introduce any noxious weeds on or about the Premises.
Tenant shall control noxious weeds, provided that Tenant may use chemical herbicides only if
such use complies with the requirements of Section 7.2(h). ‘

Covenant Against Burning, Tenant shall not burn any weeds, debris or other substances
on or about the Premises. :

(k)  Sewerage System. Tenant shall maintain and its sole cost and expense, and in
accordance with the direction and to the satisfaction of the Director of Transportation and the
SFPUC, all sewerage system components installed as part of the Final Plaza Improvements and
shall not permit any sewage or fouled waste water to be disposed of on the Premises, except as
provided for and as customary per such sewage system. '

() Soil Erosion. Tenant shall not cause any material erosion of soil on or around the
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Premises. Tenant shall not engage in any activity that causes a material change, disturbance, fill,
alteration or impairment to the topography of the Premises by placing on it any soil, dredging, .
spoils, landfill, or other material, nor shall Tenant engage in any activity that would change,
disturb, alter or impair the significant relatively natural ecological features and values of the
Premises, without the prior written approval of the Director ot Transportation, which may be
withheld in his or her sole discretion.

(m) Operating Covenants. Tenant shall use reasonable and diligent efforts to facilitate the
Permitted Uses and to operate the Premises in compliance with the Management Plan, the
Maintenance Plan and this Lease. Tenant shall not allow the Premises to remain unoccupied or
unused without City's prior written consent, which City may give or withhold in its sole
discretion. Tenant shall use and operate the Premises in a first class and professional manner.

(n)  Recycling and Resource Conservation. The City of San Francisco has set ambitious
recycling and composting goals for City departments including 75% landfill diversion by 2010
and maximum participation the City’s municipal composting program at all City properties
where there is food service. In addition, City has recently passed the Food Service Waste
Reduction Ordinance (see Section 24.42) which, in part, "Prohibits the use of polystyrene foam
dispensable food service ware and requires the use of recyclable or compostable food service
ware by restaurants, retail food vendors, City departments and the City’s contractors and lessee."
City contractors and lessees may not use Disposable Food Service Ware that contains
Polystyrene Foam in City Facilities and while performing under a City contract or lease. City
contractors and lessees using any Disposable Food Service Ware shall use suitable
Biodegradable/Compostable or Recyclable Disposable Food Service Ware in City Facilities and
while performing under a City contract or lease unless there is no suitable Affordable
Biodegradable/Compostable or recyclable product available as determined by the City
Administrator in accordance with Subsection 1604(a). Tenant shall develop a program to work
toward a zero waste goal, including the implementation of a composting system for food waste,
packaging and 100% biodegradable supplies whenever practical. Tenant shall submit a recyclmg
and composting plan prior to the Delivery Date, and provide an annual report on each
anniversary date of this Lease outlining their progress toward meeting the recycling and
composting goals described above and their success toward a zero waste goal.

(0)  Americans with Disabilities Act. Tenant acknowledges that the Americans with

- Disabilities Act (the "ADA") requires that programs, services and other activities provided by a
public entity to the public, whether directly or through a contractor, must be accessible to the
disabled public. Tenant further acknowledges its obligation to comply with the ADA and any
other federal, state or local disability rights legislation. Without limiting the provisions of
Section 8.1 and Article 12 below, and subject to City's obligations under Section 9.3, Tenant
warrants that it will fulfill that obligation, and that it will not discriminate against disabled
persons in the provision of services, benefits or activities pursuant to this Lease. Notwithstanding

anything to the confrary in the foregoing, Tenant shall have no obligation t6c make any mandated
physical changes to the Premises resulting from the ADA or any other disability access laws or
regulations.

8. ALTERATIONS AND IMPROVEMENTS

8.1.  Construction of Alterations and Improvements. Tenant shall not construct, install or
otherwise place any Improvements or make or permit any Alterations in, to or about the Premises
without the prior written consent of the Director of Transportation in each instance, which the
Director of Transportation may give or withhold in his or her sole and absolute discretion. Any
Improvement or Alteration that Tenant wishes to install, place, make or permit with the prior
written consent of the Director of Transportation shall be a "Future Tenant Improvement".
Subject to the Director of Transportation's consent as provided above, each Future Tenant
Improvement shall be done at Tenant's sole expense (1) in strict accordance with designs, plans
and specitications approved in advance by the Director of Transportation in writing, (ii) by duly
licensed and bonded contractors or mechanics approved by the Director of Transportation, (iii) in
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a good and professional manner, (iv) in strict compliance with all Laws (including, without
limitation, all health, disabled access and building codes and ordinances), and (v) subject to all
other conditions that the Director of Transportation or SFMTA may reasonably impose, )
including, without limitation, provision of such completion security as is acceptable to City. In
no event shall the construction or installation of any Future Tenant Improvement impair the use
or operation of the Final Plaza Improvements or the City Facilities (if any), or any portion
thereof, or the City’s access thereto. Prior to the commencement of any work on the Premises to
construct any Future Tenant Improvement, Tenant, at its sole expense, shall procure all required
permits and approvals and shall promptly upon receipt deliver copies of all such documents to
City. No material change from the plans and specifications approved by City may be made
without City’s prior written consent. City and its Agents shall have the right to inspect the
course of such construction at all times. Upon completion of such Future Tenant Improvement,
Tenant shall furnish City with a complete set of final as-built plans and specifications. If the cost -
of any Future Tenant Improvement exceeds Five Thousand Dollars ($5,000), Tenant shall pay
City an administrative fee equal to ten percent (10%) of the total cost of the work to offset City's
costs in reviewing such matter. Tenant shall require from each contractor and subcontractor
performing any Future Tenant Improvement work on or about the Premises to carry a policy of
commercial general liability insurance, with such limits as may reasonably be required by City
from time to time, but in any event not less than One Million Dollars ($1,000,000) combined
single limit. Such insurance shall also be in compliance with the requirements set forth in
Section 19.2. ' '

8.2. Ownership of Improvements. Any Future Tenant Improvement constructed on or
affixed to the Premises by or on behalf of Tenant above shall be and remain Tenant's property
during the Term. Upon the Expiration Date or any earlier termination hereof, Tenant shall, upon
City’s request, remove all such Future Tenant [mprovements from the Premises in accordance
with the provisions of Section 22.1, unless City, at its sole option and without limiting any of the
provisions of Section 8.1, specifies that such Future Tenant Improvement may remain on the
Premises following the expiration or termination of this Lease at the time of City’s approval

. thereof. ' :

8.3.  Tenant's Personal Property. All furniture, furnishings and articles of movable personal
property and equipment installed in the Premises by Tenant or at Tenant's request that can be
removed without structural or other material damage to the Premises (all of which are herein
called "Tenant's Personal Property")'shall be and remain the property of Tenant and may be
removed by it subject to the provisions of Section 22.1. ‘

9. REPAIRS AND MAINTENANCE

9.1. Maintenance Plan. On or before March 15, 2013, Tenant, at its sole cost, shall deliver to
City a proposed maintenance plan for the Premises that incorporates each of the following

requirements (collectively, the "Maintenance Requirements"): (i) the plan should be
comprehensive and designed to ensure that the Premises and the Improvements, including any
landscaping, are maintained in a safe, secure, sanitary, and aesthetically pleasing condition; (ii)

~ the plan shall have reasonable provisions to address the provision of utilities, litter collection,
garbage and recycling services, the removal of graffiti, the ordinary maintenance, repair and
replacement of the Improvements (including painting, repairs, renovations, and replacing light
bulbs and worn materials), and maintenance of the landscape (including the use of trees, shrubs,
plants and grasses that are generally adaptable to San Francisco's climatic zone and the provision
of adequate irrigation); and (iii) if the Final Design includes public restrooms, the plan shall have
reasonable provisions to address the ordinary maintenance, repair and replacement of such
restrooms.

City shall review any proposed maintenance plan timely delivered by Tenant to determine, in
good faith, if the proposed plan conforms to the Maintenance Requirements. City shall notify
Tenant of its approval or comments to a proposed maintenance plan within thirty (30) days
following Tenant's delivery of such proposed maintenance plan to City. If City believes the
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proposed maintenance plan does not conform to the Maintenance Requirements, Tenant, at City's
request, shall meet with City to discuss such comments. Tenant shall not unreasonably reject or
delay its review of any request by City for modifications to any proposed maintenance plan that
City reasonably believes are required to conform to the Maintenance Requirements. Each Party
shall bear all of its costs to review Tenant's proposed maintenance plan and meet to discuss any
comments to such proposed maintenance plan.

If the Parties do not mutually agree to the proposed maintenance plan on or before the Outside
Design Date, this Lease shall automatically terminate as of the Outside Design Date. Any
proposed maintenance plan approved in writing by City pursuant to this Section shall be the
"Maintenance Plan", and Parties shall enter into an amendment to this Lease that attaches the
Mamtenance Plan as an exhibit thereto. :

9.2° Tenant Responsible for Maintenance. On and after the Delivery Date, Tenant shall
cause the Premises to be maintained at its sole cost and pursuant to the Maintenance Plan. If
there is a conflict between the provisions of the Maintenance Plan and the provisions of this
Lease, the provisions of this Lease shall control. If Tenant desires to materially change the
manner in which Tenant conducts its maintenance obligations from the manner described in the
Maintenance Plan, Tenant shall request such modification in writing, and such modification shall

be subject to the approval of the Director of Transportation, which may be withheld in his or her
sole discretion.

If City determines that Premises are not being maintained in conformance with the Maintenance
Plan, City shall deliver written notice of such determination to Tenant and, within ten (10)
business days of receiving such notice, Tenant shall deliver written notice to City of its
agreement to correct such deficiency or Tenant's good faith disagreement with such City
determination. If the deficiency is not reasonably susceptible to correction within the ten (10)
‘business day period, Tenant shall submit a written proposal for the correction along with a
specific timeline for such cure no later than ten (10) business days after the date of receiving the
- original notice from City. Tenant’s proposal shall be subject to approval by City in its sole and
absolute discretion. If the deficiency is not corrected by the end of the ten (10) business day
period, or if City has not accepted Tenant’s plan for cure by such date or Tenant fails to diligently
pursue a cure to completion, City shall have the ri ght to deliver a Notice of Default regarding
such matter to Tenant.

9.3. City's Maintenance and Repair Obligations. Following the Delivery Date, City shall
not under any circumstances be responsible for the repair or maintenance of the Premises or the .
repair, modification or replacement of any of the Final Plaza Improvements except to the extent
such needed repair or replacement directly results from any of the following: (a) City's material
default of any of its obligations under this Lease (a "City Default Condition"), (b) any physical
condition or Approved Title Condition (a "Pre-Existing Condition"), (c) the requirements of

any applicable law or regulation (a "Legal Condition"), or (d) the gross negligence or willful
misconduct of City or any of its Agents (a "City Misconduct Condition"). City shall not under
any circumstances be responsible for the repair, modification or replacement of any of Future
Tenant Improvements unless such needed repair, modification or replacemcnt is required as a
result of a City Default Condition or a City Misconduct Condition.

If Tenant discovers any material defect in any of the Final Plaza Improvements at any time
during the ten (10) year period immediately following the Delivery Date, or any repair,
modification or replacement of any Final Plaza Improvements is required as a result of a City-
Default Condition or a City Misconduct Condition, or any repair, modification or replacement of
any Future Tenant Improvement is required as a resuit of a City Misconduct Condition, Tenant
shall deliver written notice thereot to City and, within ten (10) business days of receiving such
notice, City shall deliver written notice to Tenant of its agreement to correct such deficiency
within thirty (30) calendar days of delivering such notice, if the deficiency is reasonably
susceptible to correction within such thirty (30) day period, or City's good faith disagreement
with such Tenant determination. If City elects to cure such deficiency, but it is not reasonably
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susceptible to correction within the thirty (30) day period, City shall notify Tenant of such matter
in writing and City shall commence such correction during such thirty (30) day period and
diligently pursue completion of such correction.

If Tenant discovers that any repair, modification or replacement to the Final Plaza Improvements
is required as a result of a Pre-Existing Condition or a Legal Condition (an "Optional City
Repair"), Tenant shall deliver written notice thereof to City and, within ten (10) business days of
receiving such notice, City shall deliver written notice to Tenant of its election, in its sole and
absolute discretion, to make such Optional City Repair at its sole cost or to terminate this Lease,
or City's good faith disagreement with such Tenant determination. If City elects to make any
Optional City Repair, City shall additionally notify Tenant of the timing of City's performance of
such Optional City Repair, and City shall commence such correction during such anticipated
period and diligently pursue completion of such correction. -

If Tenant discovers that any repair, modification or replacement to the Final Plaza Improvements
is required as a result of any event of default by Agency or any of its officers, directors, board
members, employees, agents, consultants, contractors, subcontractors, tenants, subténants,
invitees, or guests under the Housing Parcel Easement, Tenant shall deliver written notice thereof
to City and, within ten (10) business days of receiving such notice, City shall deliver written
notice to Tenant of its agreement to cause Agency to correct such deficiency or City's good faith
disagreement with such Tenant determination. If City agrees to cause Agency to correct such
deficiency, but such deficiency is not reasonably susceptible to correction within the thirty (30)
day period, City shall notify Tenant of such matter in writing and City shall cause Agency to -
commence such correction during such thirty (30) day period and to diligently pursue completion
ot such correction.

If Tenant discovers that any repair, modification or replacement to the Final Plaza Improvements
is required as a result of any event of default by any Future Access Right holder under the
documenting granting such Future Access Right, Tenant shall deliver written notice thereof to
City and, within ten (10) business days of receiving such notice, City shall deliver written
response to Tenant of its agreement to cause such holder to correct such deficiency or City's good
faith disagreement with such Tenant determination. If City agrees to cause the Future Access
Right holder to correct such deficiency, but such deficiency is not reasonably susceptible fo
correction within the thirty (30) day period, City shall notify Tenant of such matter in writing and
City shall cause such holder to commence such correction during such thirty (30) day period and
. to diligently pursue completion of such correction.

9.4. No Right to Repair and Deduct. Tenant expressly waives the benefit of any existing or
future Law or judicial or administrative decision that would otherwise permit Tenant to make
‘repairs or replacements at City's-expense, or to terminate this Lease because of City's failure to
perform City's obligations under Section 9.3 or to keep any adjoining property owned by City

(including, without limitation, access roads, utilities and other infrastructure serving the
Premises) or any part thereof in good order, condition or repair, or to abate or reduce any of
Tenant's obligations hereunder on account of such matter. Without limiting the foregoing,
Tenant expressly waives the provisions of California Civil Code Sections 1932, 1941 and 1942
or any similar Laws with respect to any right of Tenant to terminate this Lease and with respect
to any obligations of City for tenantability of the Premises and any right of Tenant to make
repairs or replacements and deduct the cost thereof from Rent. If City fails to perform its
obligations under Section 9.3 or to keep any City property adjoining the Premises (including,
without limitation, access roads, utilities and other infrastructure serving the Premises) or any
part thereof in good order, condition or repair, and such failure reasonably prevents Tenant from
performing its management or maintenance obligations under this Lease, Tenant shall be excused
from performing such obligations (to the extent such performance is prevented by City's failure)
until such failure is cured.

9.5  Repair of Damage by Tenant. Tenant shall be responsible for the répair of any damage
to the Premises or the Final Plaza Improvements to the extent resulting from any of the following
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(each, a "Tenant Repair Obligation"): (a) normal wear and tear, (b) Tenant's material default of
any of its obligations under this Lease, () casualty (subject to the limitations specified in Article
14), (d) the act of Tenant or any of Tenant's Agents or Invitees (subject to the limitations
specified in Article 14), or (e) the act of any other party other than City or any of its Agents
(subject to the limitations specified in Article 14), unless City is otheérwise responsible for such
 repair as described in Seetion 9.3, Agency is otherwise responsible for such repair pursuant to
the Housing Parcel Access Rights, or a Future Access Right holder is responsible for such repair
pursuant to the document granting such Future Access Right. Tenant shall perform the necessary
repair or correction required for a Tenant Repair Obligation at its sole cost and expense.

If a Tenant Repair Obligation arises, but it is not material and does not affect the SFPUC
Pipelines or the Relocated Bus Loop (a "Nonmaterial Event of Damage"), Tenant shall correct
such Nonmaterial Event of Damage within ten (10) business days after it occurs; provided that if
such matter is not reasonably susceptible to correction within the ten (10) business day period,
Tenant shall submit a written proposal for the correction along with a specific timeline for such
cure within such ten (10) business day period and shall diligently commence and pursue
completion of such correction. Tenant's proposal shall be subject to approval by City in its sole
and absolute discretion, but such approval shall not be unreasonably withheld.

If a Tenant Repair Obligation arises, and it materially damages, injures or disturbs any of the
Premises or the City Facilities or any portion thereof (a "Material Event of Damage"), Tenant
shall immediately notify City of that occurrence. A Material Event of Damage that poses an
immediate threat to public health or safety, or damages or threatens to damage the SFPUC
Pipelines, or materially interferes with or threatens to interfere with the operation of the
Relocated Bus Loop shall be an "Immediate Threat". If there is a Material Event of Damage
that is not an Immediate Threat, or if there is a Material Event of Damage that is an Immediate
Threat but City does not elect to exercise its repair rights under the following paragraph, Tenant
shall attempt in good faith to correct such Material Event of Damage within ten (10) business
days after providing such notice; provided that if such matter is not reasonably susceptible to
correction within such ten (10) business day period, Tenant shall submit a written proposal for
the correction along with a specific timeline for such cure within such ten (10) business day
period and shall diligently commence and pursue completion of such correction. Tenant's
proposal shall be subject to approval by City in its sole and -absolute discretion, but such approval
shall not be unreasonably withheld. :

Without limiting any of its other rights hereunder, if a Material Event of Damage is an Immediate
Threat, City may immediately take all actions it deems proper to repair such Material Event of
Damage at Tenant's sole expense following delivery of written notice of such election by City
(except in the event of an emergency in which case no notice or cure period is required). Tenant
shall promptly, upon City's request, remove or alter to City's satisfaction and at Tenant's sole

cost, any Future Tenant improvements or Tenant's Personal Property placed on the Premises as

necessary to avoid interference with the City Reserved Right.described in Section 3.3(a), Section
3.3(b), Section 3.3(g), or Section 3.3(h); provided, however, that such removal shall be at City's
sole cost if the applicable Future Tenant Improvements were approved by City in writing or
otherwise permitted pursuant to the terms of this Lease, City may adopt from time to time such
rules and regulations with regard to Tenant's operations hereunder as City may determine are
necessary or appropriate to safeguard the City Facilities or are reasonably necessary or '
appropriate to safegnard any of the City Reserved Rights or City’s fee interest in the Premises.
Tenant shall comply with all such rules and regulations upon receipt of a copy thereot.

A Tenant Repair Obligation shall include, without limitation, the responsibility of Tenant to
make any substantial or structural repairs and alterations to the Premises (including any -
Improvements) required for a Tenant Repair Obligation, regardless of, among other factors, the
relationship of the cost of curative action to Tenant's financial obligations under this Lease, the
length of the then remaining Term hereof, the relative benefit of the repairs to Tenant or City, the
degree to which the curative action may interfere with Tenant's use or enjoyment of the Premises,
the likelihood that the Parties contemplated the particular Tenant Repair Obligation involved,
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and whether the Tenant Repair Obligation involved is related to Tenant's particular use of the
Premises.

10.  UTILITIES

10.1. Utilities and Services. The Final Design shall detail any water, gas, electrical and
sewerage utility connections that City will make as part of the Final Plaza Improvements. Tenant
shall pay for, at Tenant's sole cost, all water, gas, electricity, sewerage services, garbage and
recycling material removal and disposal, telephone, facsimile and internet service provided to the
. Premises, except for the extent that such utilities and services are used by City or any of its
Agents or invitees pursuant to the City Reserved Rights. If Tenant desires any upgrades to water,
gas, electricity or sewerage services in connection with the operation of the Premises, such
upgrades shall be subject to City’s prior written consent (which shall not be unreasonably
withheld, conditioned or delayed) and shall be made at Tenant's sole cost and expense.

10.2. - Interruption of Services. City’s obligation to provide utilities for the Premises are.
subject to applicable Laws (including the rules or actions of the public utility company furnishing

- the utility or service), and shutdowns for maintenance and repairs, for security purposes, or due
to strikes, lockouts, labor disputes, casualty, acts of God, or other causes beyond the control of

_City. In the event of an interruption in, or failure or inability to provide any service or utility for
the Premises for any reason, such interruption, failure or inability shall not constitute an eviction
of Tenant, constructive or otherwise, or impose upon City any liability whatsoever, including, but
not limited to, liability for consequential damages or loss of business by Tenant. Tenant hereby
waives the provisions of California Civil Code Section 1932(1) or any other applicable existing
or tglture Law permitting the termination of this Lease due to such interruption, failure or
inability.

10.3. Water and Energy Conservation; Mandatory or Voluntary Restrictions. In the event
any law, ordinance, code or governmental or regulatory guideline imposes mandatory or
voluntary controls on City or the Premises or any part thereof, relating to the use or conservation
of energy, water, gas, light or electricity or the reduction of automobile or other emissions, or the
provision of any other utility or service provided with respect to this Lease, or in the event City is
required or elects to make alterations to any part of the Improvements on the Premises in order to
comply with such mandatory or voluntary controls or guidelines, such compliance and the
making of such alterations shall be done at City's sole cost and shall not entitle Tenant to any
damages, relieve Tenant of the obligation to pay any Reimbursement Amounts or to perform
each of its other covenants hereunder or constitute or be construed as a constructive or other
eviction of Tenant. City shall have the right at any time to install a water meter in the Premises
or otherwise to measure the amount of water consumed on the Premises, and the cost of such
gleter or other corrective measures and the installation and maintenance thereof shall be paid for
y City.

10.4. Antennae. No antennae or telecommunication dish may be installed on the Premises
without the advance written approval of City. If City provides such written approval in writing,
such approved antennae or telecommunications dish shall not interfere with City's emergency and
non-emergency communications facilities or the transmission facilities of City. Tenant agrees, at
the request of City, to permit City to install, at City’s sole cost, transmission equipment for City’s
emergency or 800 MHz City wide radio system communications facilities (or its successor) at a
location at the Premises reasonably acceptable to Tenant.

11.  LIENS

Tenant shall keep the Premises and the Final Plaza Improvements free from any liens
arising out of any work performed, material furnished or obligations incurred by or for Tenant.
In the event Tenant does not, within five (5) days following the imposition of any such lien, -
cause the lien to be released of record by payment or posting of a proper bond, City shall have in
addition to all other remedies provided herein and by Law or equity the right, but not the
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obligation, to cause the same to be released by such means as it shall deem proper, including, but
not limited to, payment of the claim giving rise to such lien provided that City delivers no less
than ten (10) business days prior written notice of its intent to cause the release of such lien to
Tenant. It City pays any sums or incurs any expenses in connection therewith (including,
without limitation, reasonable attorneys' fees) after the expiration of such ten (10) business notice
period, City shall deliver written notice thereof to Tenant, together with reasonable
documentation of such sums and expenses, and Tenant shall reimburse City for such sums and
expenses within ten (10) business days of receiving such written notice. If Tenant does not
timely reimburse City, City shall have the right to deliver a Notice of Default describing such
matter to Tenant. City shall have the right at all times to post and keep posted on the Premises
any notices permitted or required by Law or that City deems proper for its protection and -
protection of the Premises and the Final Plaza Improvements from mechanics' and materialmen's
liens. Tenant shall give City at least fifteen (15) days' prior written notice of the commencement
of any repair or construction on any of the Premises. Notwithstanding the foregoing, Tenant
shall have the right; upon posting of an adequate bond or other security acceptable to City, to
contest any such lien, and in such case City shall not seek to satisfy or discharge such lien unless
Tenant has failed to do so within ten (10) days after final determination of the validity thereof.

12. COMPLIANCE WITH LAWS

12.1. Compliance with Laws. Tenant shall, at its sole expense, perform its obligations under
this Lease, conduct its use and operations at the Premises, and cause the uses and operations at
the Premises by its Agents and Invitees to be conducted in strict compliance at all times with all
present and future Laws, whether foreseen or unforeseen, ordinary as well as extraordinary. Such
Laws shall include, without limitation, all Laws relating to health and safety and disabled
accessibility including, without limitation, the Americans with Disabilities Act, 42 U.S.C.S. §§
12101 et seq. and Title 24 of the California Code of Regulations, all present and future
Environmental Laws (as defined in this Lease below), and all present and future life safety, fire
sprinkler, seismic retrofit and other building code requirements. The Parties acknowledge and
agree that Tenant's obligation to comply with all laws as provided herein is a material part of the
bargained-for consideration under this Lease. '

No occurrence or situation arising during the Term, nor any present or future Law, whether
foreseen or unforeseen, and however extraordinary, shall relieve Tenant from its obligations
hereunder, or shall give Tenant any right to terminate this Lease in whole or in part or to
otherwise seek redress against City. Tenant waives any rights now or hereafter conferred upon it
by any existing or future Law to terminate this Lease, to receive any abatement, diminution,
reduction or suspension of payment of Reimbursement Amount or in its costs to perform its
obligations under this Lease, or to compel City to make any repairs to comply with any such
Laws, on account of any such occurrence or situation.

12.2. Regulatory Approvals.

(a) Responsible Party. Tenant understands and agrees that Tenant's use, management and
maintenance of the Premises and the activities of any of Tenant's licensees or pennittees at the
Premises may require authorizations, approvals or permits from governmental regulatory
agencies with jurisdiction over the Premises. Tenant shall be solely responsible for obtaining any
and all such regulatory approvals. Tenant shall not seek any regulatory approval without first
obtaining the written consent of the Director of Transportation, which shall not be unreasonably
withheld. Tenant shall bear all costs associated with applying for, obtaining and maintaining any
necessary or appropriate regulatory approval and shall be solely responsible for satisfying any
and all conditions imposed by regulatory agencies as part of a regulatory approval. Any fines or
penalties levied as a result of Tenant's failure to comply with the terms and conditions of any
regulatory approval shall be immediately paid and discharged by Tenant, and City shall have no
liability, monetary or otherwise, for any such fines or penalties.

(b)  City Acting as Owner of Real Property. Tenant understands and agrees that City,
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acting by and through SFMTA, is entering into this Lease in its capacity as a property owner with
a proprietary interest in the Premises and not as a regulatory agency with police powers. Nothing
in this Lease shall limit in any way Tenant's obligation to obtain any required approvals from
City departments, boards or commissions having jurisdiction over the Premises for Tenant's use,
management or maintenance of the Premises. By entering into this Lease, City is in no way
modifying or limiting Tenant's obligation to cause its use, management or maintenance of the

- Premises or any Improvements to be in accordance with all applicable Laws, as provided further
above. .

12.3. Compliance with City's Risk Management Requirements. Except in the event of City

performance of any activities required to protect public health or safety or needed with respectto

the SFPUC Pipelines or the operation of the Relocated Bus Loop (a "City Service Situation”),
neither Party shall not do anything, or permit anything to be done, in or about the Premises or any
Improvements that would create any unusual fire risk, and shall take commercially reasonable
steps to protect the Parties from any potential premises liability. Each Party shall faithfully
observe, at its expense, any and all reasonable requirements of City's Risk Manager with respect
thereto and with the requirements of any policies of public liability, fire or other policies of
insurance at any time in force with respect to the Premises and any Improvements as required
hereunder, provided that City may waive such requirements to the extent necessary to respond to
a City Service Situation.

12.4. Reports. Tenant shall submit a report and provide such documentation to City as City
may from time to time request regarding Tenant's management and maintenance of, and the
activities conducted at, the Premises, in compliance thereof with this Lease and all applicable
Laws. If Tenant prepares or obtains any report or other informational document relating to the
Premises or any Imiprovements thereon, Tenant shall promptly deliver a copy of such report or
document to City. -

If, within the sixty (60) day period immediately following the Delivery Date, Tenant delivers a
written request to City for documentation regarding City’s completion of the City Remediation
Work and the compliance of the Final Design and construction of the Final Plaza Improvements
in compliance with all applicable Laws, City shall deliver a copy of any written materials
received by City with respect to such matters, together with a written summary of how such
matters were completed in compliance with all applicable Laws. If City, acting in its proprietary
capacity pursuant to this Lease, prepares or obtains any report or other informational document
relating to the Premises or any Improvements thereon, City shall promptly deliver a copy of such
report or document to Tenant. .

13. ENCUMBRANCES; SUBORDINATION

13.1. Encumbrance of City's Fee Interest. The following provisions shall apply

notwithstanding anything to the contrary contained in this Lease. '

(a) Encumbrance by City. To the extent permitted by applicable Law, City may at any time
transfer or Encumber its fee estate in any portion of the Premises provided that (i) City retains fee
ownership of the Premises, (ii) any such transfer or Encumbrance shall be subject and
subordinate to all of the terms of this Lease and the leasehold estate created hereby, (iii) Tenant’s
right to maintain, manage and operate the Premises shall not be affected or disturbed by any such.
transfer or Encumbrance, or by the exercise of any rights or remedies by any transferee or
Encumbrancer arising out of any instrument reflecting such transfer or encumbrance so long as
no Event of Default or Unmatured Event of Default is outstanding hereunder.

(b) Encumbrance By Tenant. Tenant shall not under any circumstances whatsoever
Encumber in any manner City's estate in the Premises or any adjoining property owned by City,
or City's interest under this Lease, or any portion thereof.

13.2. Leasehold Encumbrances. Without limiting Article 15, Tenant shall not Encumber this
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Lease or Tenant’s interest in this Lease or the Premises, or assign or pledge assignment of the ,
same as security for any debt, without first obtaining the written consent of City, which City may
give or withhold in its sole discretion. '

14. DAMAGE OR DESTRUCTION

14.1. Damage or Destruction to the Improvements. Except as otherwise set forth in this
Section, if the Premises or the Final Plaza Improvements are damaged by casualty, the act of
Tenant or any of Tenant's Agents or Invitees (but excluding a default of Tenant's obligations
under this Lease, gross negligence, or willful misconduct), or the act of any Private Party (as
defined below), and Tenant carries a third-party policy of insurance that complies with the
conditions under Article 19 for such event, Tenant shall deliver written notice of the insurance
proceeds that will be available under such insurance policy (the "Insurance Proceeds") to repair
the damage within five (5) business days of receiving such determination from the insurer
providing such insurance policy, which notice shall include Tenant’s reasonable determination
whether the Insurance Proceeds are sufficient to repair such damage (the "Insurance Proceeds
Notice"). Ifthe Insurance Proceeds are sufficient to repair the damage, and such damage did not -
occur during the last fifteen (15) years of the Term, then Tenant shall diligently repair such
damage and this Lease shall remain in full force and effect, except that Tenant shall have the
right to modify the public use of the Premises to the extent reasonably necessary to make such
repair. A "Private Party" shall mean any party other than Tenant or any of its Agents, or City or
any of its Agents, unless such acting party is the Agency acting in default of its obligations under
the Housing Parcel Access Rights, or a Future Access Right Holder acting in default of its
obligations under the document granting such Future Access Right.

If the Premises or the Final Plaza Improvements are damaged by casualty, the act of Tenant or
any of Tenant’s Agents or Invitees (but excluding a default of Tenant's obligations under this
Lease, gross negligence, or willful misconduct), or the act of any Private Party, but Tenant self-
insures for such event and such damage does not occur during the last fifteen (15) years of the
Term, then Tenant shall diligently repair such damage and this Lease shall remain in full force
and effect, except that Tenant shall have the right to modify the public use of the Premises to the
extent reasonably necessary to make such repair. :

[f the Premises or the Final Plaza Improvements are damaged by casualty, the act of Tenant or
any of Tenant’s Agents or Invitees (but excluding a default of Tenant's obligations under this
Lease, gross negligence, or willful misconduct), or the act ofany Private Party during the last
fifteen (15) years of the Term, or if Tenant carries a third-party insurance for casualty or the act
of any Private Party or of any of Tenant’s Agents or Invitees that complies with the conditions of
Article 19, but the Insurance Proceeds Notice sets forth Tenant’s reasonable determination that
the Insurance Proceeds are insufficient to repair the damage caused by such matter and Tenant
does not elect to provide, at its sole cost, the additional funds necessary to repair such damage,

either Party shall have the right to terminafte this Lease by delivering written nofice thereof to the
other Party within the thirty (30) day period immediately following Tenant's delivery written
notice of the Insurance Proceeds Notice. If either Party timely terminates this Lease pursuant to
this Section, then at City's election, which shall be made in City's sole discretion and in writing,
Tenant shall promptly, at its sole cost, demolish such damaged Improvements and remove them
(including all debris) from the Premises in compliance with the provisions of Section 22.1
below, to the extent the Insurance Proceeds are sufficient to perform such demolition and
removal, or leave such damaged Improvements at the Premises and assign all Insurance Proceeds
received or receivable by Tenant with respect to such damage, and this Lease shall terminate as
of the date that Tenant removes the damaged Improvement or City receives such Insurance
Proceeds. :

14.2. No City Obligations. City shall have no obligation to repair the Premises, the

Improvements or any of Tenant's Personal Property in the event of any damage or destruction
caused by casualty or the act of any Private Party.
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14.3. Waiver. The Parties understand and agree that the foregoing provisions of this Section
are intended to govern fully the rights and obligations of the Parties in the event of damage or
destruction to the Premises or Improvements, and City and Tenant each hereby waives and
releases any right to terminate this Lease in whole or in part under Sections 1932.2 and 1933.4 of
the Civil Code of California or under any similar Laws now or hereafter in effect, to the extent
such rights are inconsistent with the provisions hereof. '

15. EMINENT DOMAIN'

15.1. General. If any Taking of all or any part of the Premises or any interest in this Lease
occurs after the Effective Date, the rights and obligations of the Parties hereunder shall be
determined pursuant to this Section. City and Tenant intend that the provisions hereof govern
tully in the event of a Taking and accordingly, the Parties each hereby waives any right to
terminate this Lease in whole or in part under Sections 1265.120 and 1265.130 of the California
Code of Civil Procedure or under any similar Law now or hereafter in effect. ‘

15.2. Total Taking; Automatic Termination. If a total Taking of the Premises occurs, then
this Lease shall automatically terminate as of the Date of Taking.

15.3. Partial Taking; Election to Terminate.

(a)  Ifa Taking of any portion (but less than all) of the Premises occurs, then this Lease shall
terminate in its entirety under either of the following circumstances: (i) if all of the following
exist: (A) the partial Taking renders the remaining portion of the Premises untenantable or
unsuitable for continued use by Tenant, (B) the condition rendering the Premises untenantable or
unsuitable either is not curable or is curable but City is unwilling or unable to cure such
condition, and (C) Tenant elects to terminate; or (ii) if City elects to terminate, except that this
Lease shall not terminate if Tenant agrees to, and does, fully perform all of its obligations
hereunder.

(b) City shall have the right to terminate this Lease in the event of a partial Taking of' a
substantial portion of any of City's adjoining real property, even if the Taking does not directly
affect the Premises.

() Either Party electing to terminate under the provisions of this Article 15 shall do so by
giving written notice to the other Party before or within thirty (30) days after the Date of Taking,
and thereafter this Lease shall terminate upon the later of the thirtieth (30“‘) day after such written
notice is given or the Date of Taking.

15.4. Award. Upon termination of this Lease pursuant to an election under Section 15.3, then
City shall be entitled to the entire Award in connection therewith (including, but not limited to,

any portion of the Award made for the value of the léasehold estate created by this Lease), and
Tenant shall have no claim against City for the value of any unexpired term of this Lease,
provided that Tenant may make a separate claim for compensation, and Tenant shall receive any
Award made specifically to Tenant, for Tenant's relocation expenses or the interruption of or
damage to Tenant's business or damage to Tenant's Personal Property.

15.5. Partial Taking; Continuation of Lease. If a partial Taking of the Premises occurs and
this Lease is not terminated in its entirety under Section 15.3, then this Lease shall terminate as
to the portion of the Premises so taken, but shall remain in full force and eftect as to the portion
not taken, City shall be entitled to the entire Award in connection therewith (including, but not
limited to, any portion of the Award made for the value of the leasehold estate created by this
Lease). Tenant shall have no claim against City for the value of any unexpired Term of this
Lease, provided that Tenant may make a separate claim for compensation. Tenant shall retain
any Award made specifically to Tenant for Tenant's relocation expenses or the interruption of or
damage to Tenant's business or damage to Tenant's Personal Property. ‘
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15.6. Temporary Takings. Notwithstanding anything to contrary in this Section, if a Taking
occurs with respect to all or any part of the Premises for a limited period of time not in excess of
sixty (60) consecutive days, this Lease shall remain unaffected thereby, Tenant shall continue to
perform all of the terms, conditions and covenants of this Lease. City shall be entitled to receive
any Award in the event of such temporary Taking.

16.  ASSIGNMENT AND SUBLETTING

16.1. Restriction on Assignment and Subletting. Tenant shall not directly or indirectly
(including, without limitation, by merger, acquisition, sale or other transfer of any controlling
interest in Tenant), voluntarily or by operation of Law, sell, assign, encumber, pledge or
otherwise transfer any part of its interest in or rights with respect to the Premises, any
Improvements or its leasehold estate hereunder (collectively, "Assignment"), or permit any
portion of the Premises or any Improvements to be occupied by anyone other than itself, or sublet
any portion of the Premises or any permitted Improvements thereon (collectively, "Sublease");
provided, however, that any assignment of management obligations pursuant to Section 16.4 and
the issuance of any permit to third party in compliance with the Management Plan shall not be
deemed an "Assignment"” or a "Sublease”. Any Assignment or Sublease shall be voidable at the
option of the City in its sole and absolute discretion; and the City shall have the right to terminate
immediately this Lease by sending written notice to Tenant. _ :

16.2. Effect of Transfer. If City consents to a proposed Sublease or Assignment, no such
Sublease or Assignment by Tenant shall relieve Tenant, or any guarantor, of any obligation to be
performed by Tenant under this Lease. Any Sublease or Assignment made without City’s prior
written consent shall constitute a material Event of Default by Tenant under this Lease. The
acceptance of any Reimbursement Amount or other payments by City from a proposed
Transferee shall not constitute consent to such Sublease or Assignment by City or a recognition

of any Transferee, or a waiver by City of any failure of Tenant or other transferor to comply with
this Section. .

16.3. Indemnity for Relocation Benefits. Without limiting Section 16.2, Tenant shall cause
any Transfetee to expressly waive entitlement to any and all relocation assistance and benefits in
connection with this Lease. Tenant shall Indemnify City and the other Indemnified Parties for
any and all Losses arising out of any relocation assistance or benefits payable to any Transferee.

16.4 Assignment of Management Obligations. Tenant may arrange for a third party to
manage the Premises in compliance with the terms and conditions of this Lease subject to the
prior written approval of such third party management by the Director of Transportation, which
shall not be unreasonably withheld. '

17. DEFAULT; REMEDIES

17.1. Events of Default. If either Party determines that the other Party is in default of its
obligations under this Lease, such Party shall have the right to deliver written notice of such
determination to the other Party (a "Notice of Default"). Any of the following shall constitute an
event of default ("Event of Default™) hereunder: '

(a) Failure to Reimburse. Tenant's failure to deliver a Reimbursement Amount to City as
and when due, provided Tenant shall have a period of three (3) days from the date of City's
delivery of a Notice of Default describing such failure within which to cure the failure described
in such Notice of Default. :

(b)  Covenants, Conditions and Representations. A Party’s failure to perform or comply
with any other covenant, condition or representation made by such Party under this Lease,
provided such Party shall have a period of fifteen (15) days from the date of receiving a Notice of
Default describing such failure from the other Party within which to cure such default under this
Lease; provided that if such failure is not capable of cure within such fifteen (15) day period,
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such Party shall have a reasonable period to complete such cure if such Party promptly
undertakes action to cure such default within such fifteen (15) day period and thereafter
diligently prosecutes the same to completion, and such Party uses its best efforts to complete
such cure within sixty (60) days after the receipt of Notice of Default from the other Party.

(©) Vacation or Abandonment. Any vacation or abandonment of the Premises by Tenant
for more than fourteen (14) consecutive days.

(d  Bankruptey. The appointment of a receiver to take possession of all or substantially all
of the assets of Tenant, or an assignment by Tenant for the benefit of creditors, or any action
taken or suffered by Tenant under any insolvency, bankruptcy, reorganization, moratorium or
other debtor relief act or statute, whether now existing or hereafter amended or enacted, if any
such receiver, assignment or action is not released, discharged, dismissed or vacated within sixty
(60) days. ’

17.2. Remedies.

(a) Default by Tenant. If there is an occurrence of an Event of Default by Tenant,
City shall have the following rights and remedies in addition to all other rights and remedies
available to City at Law or in equity: ‘

(i) Terminate Lease and Recover Damages. The rights and remedies provided by
California Civil Code Section 1951.2 (damages on termination for breach), including, but not
limited to, the right to terminate Tenant's right to possession of the Premises and to recover the
worth at the time of award of the amount by which the unpaid Rent for the balance of the Term
after the time of award exceeds the amount of rental loss for the same period that Tenant proves
could be reasonably avoided, as computed pursuant to subsection (b) of such Section 1951.2.
City's efforts to mitigate the damages caused by Tenant's breach of this Lease shall not waive
City's rights to recover damages upon termination.

(i)  Continue Lease and Enforce Rights. The rights and remedies provided by
California Civil Code Section 1951.4 (continuation of lease after breach and abandonment),
which allows City to continue this Lease in effect and to enforce all of its rights and remedies
under this Lease, including the right to recover Rent as it becomes due, for so long as City does
not terminate Tenant's right to possession, if Tenant has the right to sublet or assign, subject only
to reasonable limitations. For purposes hereof, none of the following shall constitute a
termination of Tenant's right of possession: acts of maintenance or preservation; efforts to relet
the Premises or the appointment of a receiver upon City's initiative to protect its interest under
this Lease; or withholding consent to an Assignment or Sublease, or terminating an Assignment
or Sublease, if the withholding or termination does not violate the rights of Tenant specified in
subdivision (b) of California Civil Code Section 1951.4. If City exercises its remedy under

California Civil Code Section 1951.4, City may from time to time sublet the Premises or any part
thereof for such term or terms (which may extend beyond the Term) and at such rent and upon
such other terms as City in its sole discretion may deem advisable, with the right to make
alterations and repairs to the Premises. Upon each such subletting, Tenant shall be immediately
liable for payment to City of, in addition to Rent due hereunder, the cost of such subletting and
such alterations and repairs incurred by City and the amount, if any, by which the Rent owing
hereunder for the period of such subletting (to the extent such period does not exceed the Term)
exceeds the amount of Rent for the Premises for such period pursuant to such subletting. No
action taken by City pursuant to this Section 17.2(a)(ii) shall be deemed a waiver of any default
by Tenant and, notwithstanding any such subletting without termination, City may at any time
thereafter elect to terminate this Lease for such previous default.

(iii) Appointment of R_eceivei'. The right to have a receiver appointed for Tenant
upon application by City to take possession of the Premises and to apply any rental collected
from the Premises and to exercise all other rights and remedies granted to City pursuant to this
Lease. ‘
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(iv)  City's Right to Cure Tenant's Defaults. If Tenant defaults in the
performance of any of its obligations under this Lease, then City may, at any time following the
third (3") day following City's delivery of a Notice of Default therefor Tenant (except in the
event of an emergency as determined by City), remedy such Event of Default for Tenant's
account and at Tenant's expense. Tenant shall pay to City, promptly upon demand, all sums
expended by City, or other costs, damages expenses or liabilities incurred by Clty, including,
without limitation, reasonable attorneys' fees, in remedying or attempting to remedy such Event
of Default. Any City demand for such payment shall be in writing and include reasonable detail
and documentation of the sums, costs, damages, expenses or liabilities described in such
demand. Tenant's obligations under this Section shall survive the termination of this Lease.
Nothing herein shall imply any duty of City to do any act that Tenant is obligated to perform
under any provision of this Lease, and City's cure or attempted cure of Tenant's Event of Default .
shall not constitute a waiver of Tenant's Event of Default or any rights or remedies of City on
account of such Event of Default.

(b)  Default by City. Ifthere is an occurrence of an Event of Default by City, and
such Event of Default reasonably prevents Tenant from performing its management or
maintenance obligations under this Lease, Tenant shall be excused from performing such
obligations (to the extent such performance is prevented by City's Event of Default) until such
Event of Default is cured. .

18. INDEMNIFICATION

Tenant shall defend, indemnify, and hold harmless City and its officers, directors, employees,

and agents from any and all claims and liabilities related to or as a result of Tenant's performance
of'its obligations under this Lease, except to the extent caused, in whole or in part, by the gross
negligence or willful misconduct of City or its Agents. City shall defend, indemnify, and hold
harmless Tenant and its officers, directors, employees, and agents from any and all claims and
liabilities related to or as a result of City’s performance of its obligations under this Lease, except
to the extent caused, in whole or in part, by the gross negligence or willful misconduct of Tenant
or its Agents.

Such indemnification obligations shall include any Losses resulting from a Party’s default of its
obligations under Article 23, including any Release of Hazardous Material in, on, under or about
the Premises (including any Improvements thereon) and the extent to which such Release
migrates onto other property owned by the other Party, and all Hazardous Materials Claims.
-Such Losses includes, without limitation, all costs associated with the Investigation and
- Remediation of Hazardous Material and with the restoration of the Premises or any other City
property to its prior condition including, without limitation, fines and penalties imposed by
‘regulatory agencies, natural resource damages and losses, and rev egetatlon of the Premises or

other City property.
19. INSURANCE

19.1. Tenant's Insurance. Tenant, at no cost to the City, shall procure and keep in effect at all
times during the Term insurance as follows:

(a)  Commercial general liability insurance with limits not less than One Million Dollars
($1,000,000) each occurrence and Two Million Dollars ($2,000,000) aggregate, combined single
limit for bodily injury and property damage, including contractual liability, independent
contractors, broad-form property damage, fire damage legal liability (of not less than Two
Hundred Flﬁy Thousand Dollars ($250,000)), personal injury, products and completed
operations, and explosion, collapse and underground (XCU).

(b)  Worker’s Compensation Insurance with Employer s Llablhty Limits not less than One
Million Dollars ($1,000,000) each accident.
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(¢) Al risk property insurance policy in an amount equal to one hundred percent (100%) of
the full insurance replacement value (replacement cost new, including, debris removal and
demolition) of the Final Plaza Improvements and any Future Tenant Improvements, without any
reduction in coverage for any act of Tenant's Agents or Invitees that is not a default of Tenant's
obligations under this Lease, gross negligence, or willful misconduct.

(d)  Such other risks in such amounts as City's Risk Manager may from time to time
reasonably require.

19.2. General Requirements. All insurance provided for under this Lease shall be effected
under valid enforceable policies issued by insurers of recognized responsibility and reasonably
-approved by City. : ‘ '

(a) Should any of the required insurance be provided under a claims-made
form, Tenant shall maintain such coverage continuously throughout the term hereof and, without
lapse, for a period of three (3) years beyond the expiration or termination of this Lease, to the
effect that, should occurrences during the Term give rise to claims made after expiration or
termination of this Lease, such claims shall be covered by such claims-made policies.

(b) Should any of the required insurance be provided under a form of coverage
that includes a general annual aggregate limit or provides that claims investigation or legal
defense costs be included in such general annual aggregate limit, such general aggregate limit
shall double the occurrence or claims limits specified above.

(c) All liability insurance policies shall name Tenant as the insured and the
City and County of San Francisco, its officers, agents and employees, as additional insureds, as
their respective interests may appear hereunder, and endorsed to provide the following:

(i) That such policies are primary insurance to any other insurance available to the additional
insureds, with respect to any claims arising out of this Lease, and that insurance applies
separately to each insured against whom claim is made or suit is brought.

(ii) Provide for severability of interests and that an act or omission of one of the named insureds
which would void or otherwise reduce coverage shall not reduce or void the coverage as to any
insured, and shall afford coverage for all claims based on acts, omissions, injury or damage
which occurred or arose (or the onset of which occurred or arose) in whole or in part during the
policy period.

(iii) All policies shall be endorsed to provide thirty (30) days' advance written notice to City of
cancellation, non-renewal or reduction in coverage, mailed to the address(es) for City set forth in

the Basic Lease Information.

(d) Each insurance policy required hereunder shall be issued by an insurance
company licensed in the State of California and with a general policyholders’ rating of "A-" or
better and 4 financial size ranking of "Class VIII" or higher in the most recent edition of Best’s
Insurance Guide. : ’

19.3. Proof of Insurance. Tenant shall deliver to City certificates of insurance in form and
with insurers satisfactory to City, evidencing the coverages required hereunder, on or before the
Delivery Date, together with complete copies of the policies promptly upon City's request, and
Tenant shall provide City with certificates or policies thereafter at least thirty (30) days before the
expiration dates of expiring policies. In the event Tenant shall fail to procure such insurance, or
to- deliver such policies or certificates, City may, at its option, procure the same for the account of
Tenant, and the cost thereof shall be paid to City within five (5) days after delivery to Tenant of
bills therefor. '
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19.4. Review of Insurance Requirements. Tenant and City shall periodically review the

- limits and types-of insurance carried pursuant to this Section. If the general commercial practice
in the City and County of San Francisco is to carry liability insurance in an amount or coverage
materially greater than the amount or coverage then being carried by Tenant with respect to risks
‘comparable to those associated with the Premises, then, at City's option, Tenant shall increase at
its sole cost the amounts or coverages carried by Tenant to conform to such general commercial
practice.

19.5. No Limitation on Indemnities. Tenant's compliance with the provisions of this Section
shall in no way relieve or decrease Tenant's indemnification obligations under Article 18 hereof
or any of Tenant's other obligations or liabilities under this Lease.

19.6. Lapse of Insurance. Notwithstanding anything to the contrary in this Lease, City may
elect, in City’s sole and absolute discretion, to terminate this Lease upon the lapse of any
required insurance coverage by written notice to Tenant.

19.7. Tenant's Personal Property and Alterations and Improvements. Tenant shall be
responsible, at its expense, for separately insuring Tenant's Personal Property, Alterations, and
Improvements made by or on behalf of Tenant.

19.8. Self Insurance. Tenant acknowledges that City self-insures against casualty, property
damage and public liability risks and agrees City shall not be required to carry any third party
insurance with respect to the Premises or otherwise. Tenant shall have the right to self-insure for
the general liability risks and workers compensation insurance required under Section 19.1 and
City agrees that Tenant shall not be required to carry any third party insurance for general
liability and workers compensation.

19.9. Waiver of Subrogation. Notwithstanding anything to the contrary contained herein, to
the extent permitted by their respective policies of insurance, each Party hereby waives any right
of recovery against the other Party and against any other Party maintaining a policy of insurance
covering the Premises or other City property and their contents, or any portion thereof, for any
loss or damage maintained by such other Party with respect to the Premises, other City Property
or any portion thereof or the contents of the same or any operation therein, whether or not such
loss is caused by the fauit or negligence of such other Party. If any policy of insurance relating to
the Premises or other City property carried by Tenant does not permit the foregoing waiver or if
the coverage under any such policy would be invalidated due to such waiver, Tenant shall obtain,
if possible, from the insurer under such policy a waiver of all rights of subrogation the insurer
might have against City or any other party maintaining a policy of insurance covering the same
loss, in connection with any claim, loss or damage covered by such policy.

20. ACCESS BY CITY

20.1. Access to Premises by City.

_ (a) General Access. In addition to the access reserved to City pursuant to
Section 3.3, City reserves for itself and its designated Agents, the right to enter the Premises and
any portion thereof at all reasonable times upon not less than forty-eight (48) hours oral or
written notice to Tenant (except in the event of an emergency) for any of the following purposes:

@) " To determine whether the Premises are in good condition and to inspect the Premises
(including, without limitation, soil borings or other Hazardous Material Investigations);

(i)  To determine whether Tenant is in compliance with its obligations hereunder and to cure
or attempt to cure any such default in accordance with the provisions of Section 17.2(a);

(iii)  To serve, post or keep posted any notices required or allowed under any of the provisions
of this Lease;
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(iv)  To do any maintenance or repairs to the Premises that City has the right or the obligation,
if any, to perform hereunder; and

(v) - To show it to any prospective purchasers, brokers, Encumbrancers or public officials, or,
during the last year of the Term of this Lease, exhibiting the Premises to prospective tenants or
other occupants, and to post any "for sale” or "for lease" signs in connection therewith.

(b) Emergency Access. In the event of any emergency, as determined by
City, City may, at its sole option and without notice, enter the Premises and alter or remove
Tenant's Personal Property on or about the Premises. City shall have the right to use any and all
means City considers appropriate to gain access to any portion of the Premises in an emergency.
In such case, City shall not be responsible for any damage or injury to any such property, nor for
- the replacement of any such property and any such emergency entry shall not be deemed to be a
forcible or unlawful entry onto or a detainer of, the Premises, or an eviction, actual or
constructive, of Tenant from the Premises or any portion thereof.

(c) No Liability. City shall not be liable in any manner, and Tenant hereby
waives any claims, for any inconvenience, disturbance, loss of business, nuisance or other
damage arising out of City's entry onto the Premises, except damage resulting directly and
exclusively from the gross negligence or willful misconduct of City or its Agents and not
‘contributed to by the acts, omissions or negligence of Tenant, its Agents or Invitees.

: (d) No Abatement. Tenant shall not be entitled to any abatement in Rent if
City exercises any rights reserved in this Section. C i

(e Minimize Disruption. City shall use its reasonable good faith efforts to
conduct any activities on the Premises allowed under this Section in a manner that, to the extent
practicable, will minimize any disruption to Tenant's use hereunder.

20.2. City Facilities and Utility Installations. Without limiting Section 20.1, City shall have
the right at all times, to enter upon the Premises upon forty eight (48) hours advance written or
oral notice (except in cases of emergency as determined by City), to use, install, construct, repair,
maintain, operate, replace, inspect, and remove the City Facilities, including any of the SFPUC
Pipelines or any Third Party Utilities. City shall bear the expense of any such activities, unless
the need is occasioned by the gross negligence or willful misconduct of Tenant or its Agents or
Invitees or any default by Tenant of its obligations under this Lease. City shall not be responsible
for any temiporary loss or disruption of Tenant's use of the Premises occasioned by any such
facility installations or other activities, and such temporary loss or disruption shall not be deemed
to be Tenant’s default of its obligations under this Lease.

20.3. Rights of Public. Tenant shall keep the Premises open to the public at all times
consistent with the Permitted Uses, subject to the Rules and Regulations, the Management Plan,
Section 7.5 or as otherwise approved by the Director of Transportation in writing.

21.  ESTOPPEL CERTIFICATES

Either Party hereto shall, from time to time during the Term upon not less than twenty (20) days'
prior written notice from the other Party, execute, acknowledge and deliver to the other Party, or
such persons or entities designated by such other Party, a statement in writing certifying: (a) the
Delivery Date and Expiration Date of this Lease, (b) that this Lease is unmodified and in full
force and etfect (or, if there have been modifications, that the Lease is in full force and effect as
modified and stating the modifications), (c) that there are no defaults under this Lease (or if so,
specifying the same), (d) the dates, if any, to which any Reimbursement Amounts have been
paid, and (¢) any other information that may be reasonably required by any such persons or
entities. Any such certificate delivered pursuant to the provisions hereof may be relied upon by
the other Party or any prospective purchaser, or Encumbrancer of its estate. The Director of
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Transpoftation shall be authorized to execute, acknowledge and deliver any such certificates of
the City. :

22. SURRENDER

22.1. Surrender of the Premises. Upon the Expiration Date or any earlier termination of this
Lease pursuant hereto, Tenant shall surrender to City the Premises, in good condition, order and
repair, free from debris and hazards, and free and clear of all liens, easements and other
Encumbrances created or suffered by, through or under Tenant, and with all Tenant's Personal
Property removed therefrom. On or before the Expiration Date or any earlier termination hereof,
or later upon City’s request, Tenant shall, at its sole cost, remove any and all of Tenant's Personal
Property from the Premises and demolish and remove any and all Future Tenant Improvements
from the Premises requested by City to be removed (except for any Future Tenant Improvements
that City agrees are to remain part of the Premises pursuant to the provisions of Section 8.2). In
addition, Tenant shall, at its sole expense, repair any damage to the Premises resulting from the
removal of any such items and restore the Premises to their condition immediately prior to the -
presence of any Future Tenant Improvement. In connection therewith, Tenant shall obtain any
and all necessary permits and approvals, including, without limitation, any environmental
permits, and execute any manifests or other documents necessary to complete the demolition,
removal or restoration work required hereunder. Tenant's obligations under this Section shall
survive the Expiration Date or other termination of this Lease. Any items of Tenant's Personal
Property remaining on or about the Premises after the Expiration Date of this Lease may, at City's
option, be deemed abandoned and in such case City may dispose of such property in accordance
with Section 1980 et seq. of the California Civil Code or in any other manner allowed by Law. If
Tenant fails to surrender the Premises to City on the Expiration Date or earlier termination of the
Term as required by this Section, all Losses resulting therefrom shall include, without limitation,
all Losses made by a succeeding tenant or licensee at the Premises as a result of Tenant's failure
to surrender the Premises.

22.2. Automatic Reversion. Upon the Expiration Date or earlier termination of this Lease, the

remises and any Future Tenant Improvements that Tenant is entitled to leave at the Premises
under Section 8.2 or Section 22.1 shall automatically, and without further act or conveyance on
the part of Tenant or City, become the property of City, free and clear of all liens and
Encumbrances and without payment therefor by City and shall be surrendered to City upon such
date. Upon or at any time after the date of termination of this Lease, if requested by City, Tenant
shall promptly deliver to City, without charge, a quitclaim deed to the Premises suitable for
recordation and any other instrument reasonably requested by City to evidence or otherwise
effect the termination of Tenant's leasehold estate hereunder and to effect such transfer or vesting
of title to the Premises or any Future Tenant Improvements that Tenant is entitled to leave at the
Premises under Section 8.2 or Section 22.1. '
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23, HAZARDOUS MATERIALS

23.1. No Hazardous Materials, Tenant covenants and agrees that neither Tenant nor any of
its Agents or Invitees shall cause or permit any Hazardous Material to be brought upon, kept,
used, stored, generated or disposed of in, on or about the Premises or any Improvements or
transported to or from the Premises or any Improvements. Tenant shall immediately notify City
if and when Tenant learns or has reason to believe there has been any Release of Hazardous
Material in, on or about the Premises or any Improvements. City may from time to time request
Tenant to provide adequate information for City to determine that any Hazardous Material
permitted hereunder is being handled in compliance with all applicable Environmental Laws, and
Tenant shall promptly provide all such information. Without limiting Article 20, City and its
Agents shall have the right to inspect the Premises for Hazardous Material and compliance with
the provisions hereof at all reasonable times upon reasonable advance oral or written notice to
Tenant (except in the event of an emergency). '

City covenants and agrees that neither City nor any of its Agents or any of its licensees shall
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cause or permit any Hazardous Material to be brought upon, kept, used, stored, generated or
disposed of in, on or about the Premises or any Improvements or transported to or from the
Premises or any Improvements except to the extent reasonably required to maintain, repair,
replace, operate or install the SFPUC Pipelines. City shall immediately notify Tenant if and
when City learns or has reason to believe there has been any Release of Hazardous Material in, -
on or about the Premises or any Improvements. Tenant may from time to time request City to
provide adequate information for Tenant to determine that any Hazardous Material permitted
hereunder is being handled in compliance with all applicable Environmental Laws, and City shall
promptly provide all such information. Without limiting Article 20, Tenant and its Agents shall
have the right to make noninvasive inspections of the Premises for Hazardous Material and
compliance with the provisions hereof at all reasonable times upon reasonable advance oral or
written notice to City (except in the event of an emergency).

23.2 Remediation. If Tenant or any of its Agents or Invitees causes or permits the Release of
any Hazardous Materials in, on, under or about the Premises, Tenant shall, immediately, at no
expense to City, take any and all appropriate actions to retum the Premises and any property
owned by City (if such Hazardous Materials migrate from the Premises onto such other City
property) to the condition existing prior to such Release and otherwise Investigate and Remediate
the Release in accordance with all Environmental Laws. Tenant shall provide City with written
notice of and atford City a full opportunity to participate in any discussions with governmental
regulatory agencies regarding any settlement agreement, cleanup or abatement agreement,
consent decree, permit, approvals, or other compromise or proceeding involving Hazardous

~ Material that is Released by Tenant. Tenant shall not be responsible for remediating any
environmental condition existing at the Premises on the Delivery Date, except to the extent that
such condition was released or otherwise exacerbated by Tenant's gross negligence or willful
misconduct. Nething in this Section shall be deemed to release City from its obligations to
perform the City Remediation Work pursuant to Section 5.3(b).

If City or any of its Agents or invitees causes or permits the Release of any Hazardous Materials
in, on, under or about the Premises, City shall, immediately, at no expense to Tenant, take any
and all appropriate actions to réturn the Premises and any property owned by Tenant (if such
Hazardous Materials migrate from the Premises onto such other Tenant property) to the condition
existing prior to such Release and otherwise Investigate and Remediate the Release in
accordance with all Environmental Laws. City shall provide Tenant with written notice of and
afford Tenant a full opportunity to participate in any discussions with governmental regulatory
agencies regarding any settlement agreement, cleanup or abatement agreement, consent decree,
permit, approvals, or other compromise or proceeding involving Hazardous Material that is
Released by City.

24. GENERAL PROVISIONS

“““ ————24:1.— Notices. Except as otherwise expressly provided in-this-Lease;any notice given

hereunder shall be effective only if in writing and given by delivering the notice in person, or by
sending it first-class mail or certified mail with a return receipt requested or reliable commercial
overnight courier, return receipt requested, with postage prepaid, to (a) Tenant at Tenant's
address set forth in the Basic Lease Information, if sent prior to Tenant's taking possession of the
Premises, (b) City at City's address set forth in the Basic Lease Information, or (c) to such other
address as either City or Tenant may designate as its new address for such purpose by notice
given to the other in accordance with the provisions of this Section at least ten (10) days prior to
the effective date of such change. Any notice hereunder shall be deemed to have been given two
(2) days after the date when it is mailed if sent by first-class or certified mail, one day after the
date it is made if sent by commercial overnight courier, or upon the date personal delivery is
made, and any retusal by either Party to accept the attempted delivery of any notice, if such
attempted delivery is in compliance with this Section 24.1 and applicable Laws, shall be deemed
receipt of such netice. For convenience of the Parties, copies of notices may also be given by
telefacsimile to the telefacsimile number set forth in the Basic Lease Information or such other
number as may be provided from time to time; however, neither Party may give official or
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binding notice by telefacsimile. The effective time of a notice shall not be affected by the -
receipt, prior to receipt of the original, of a telefacsimile copy of the notice.

24.2. No Implied Waiver. No failure by City to insist upon the strict performance of any
obligation of Tenant under this Lease or to exercise any right, power or remedy arising out of a
breach thereof, irrespective of the length of time for which such failure continues, no acceptance
of full or partial Rent or Reimbursement Amounts during the continuance of any such breach, or
possession of the Premises prior to the expiration of the Term by any Agent of City, shall
constitute a waiver of such breach or of City's right to demand strict compliance with such term;
covenant or condition or operate as a surrender of this Lease. No express written waiver of any
default or the performance of any provision hereof shall affect any other default or performance,
or cover any other period of time, other than the default, performance or period of time specified
in such express waiver. One or more written waivers of a default or the performance of any
provision hereof shall not be deemed to be a waiver of a subsequent default or performance. The
consent of City given in any instance under the terms of this Lease shall not relieve Tenant of any

obligation to secure the consent of City in any other or future instance under the terms of this
Lease.

24.3. Amendments. Neither this Lease nor any term or provisions hereof may be changed,
waived, discharged or terminated, except by a written instrument signed by the Parties hereto.
Whenever this Lease requires or permits the giving by City of its consent or approval, the
Director of Transportation shall be authorized to provide such approval, except as otherwise
provided by applicable law, including the Charter. Any amendments or modifications to this
Lease, including, without limitation, amendments to or modifications to the exhibits to this
Lease, shall be subject to the mutual written agreement of City and Tenant, and City’s agreement
may be made upon the sole approval of the Director of Transportation provided such amendment
or modification does not (i) decrease the amount of rental income payable by Tenant to City, (i1)
materially increase City’s liabilities or financial obligations under this Lease, (iii) materially
increase the size of the Premises, (iv) change the Term of this Lease, or (v) materially change the -
permitted uses of the Premises. Any proposed amendment which falls into the above specified
categories shall require the approval of the Commission, and, if required under the City’s Charter
or Administrative Code, the Mayor, and the Board of Supervisors.

24.4. Joint and Several Obligations. The word "Tenant" as used herein shall include the
plural as well as the singular. If there is more than one Tenant, the obligations and liabilities
under this Lease imposed on Tenant shall be joint and several.

24.5. Interpretation of Lease. The captions preceding the articles and sections of this Lease
and in the table of contents have been inserted for convenience of reference only and such
captions shall in no way define or limit the scope or intent of any provision of this Lease. This
Lease has been negotiated at arm's length and between persons sophisticated and knowledgeable

-irrthe-matters-dealt-with-herein-and-shall-be-interpreted-to-achieve the intents-and purposes-of the
Parties, without any presumption against the Party responsible for drafting any part of this Lease.
Provisions in this Lease relating to number of days shall be calendar days, unless otherwise
specified, provided that if the last day of any period to give notice, reply to a notice or to
undertake any other action occurs on a Saturday, Sunday or a bank or City holiday, then the last
day for undertaking the action or giving or replying to the notice shall be the next succeeding
business day. Use of the word "including” or similar words shall not be construed to limit any
general term, statement or other matter in this Lease, whether or not language of non-limitation,
such as "without limitation" or similar words, are used. Unless otherwise provided herein,
whenever the consent of City is required to be obtained by Tenant hereunder, City may give or
withhold such consent in its sole and absolute discretion. All such consents may be made by the
Director of Transportation acting alone, unless stated to the contrary herein.

24.6. Successors and Assigns. Subject to the provisions of Article 16 relating to Assignment
and Subletting, the terms, covenants and conditions contained in this Lease shall bind and inure
to the benefit of City and Tenant and, except as otherwise provided herein, their personal
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representatives and successors and assigns.

24.7. Brokers. Neither Party has had any contact or dealings regarding the leasing of the
Premises, or any communication in connection therewith, through any licensed real estate broker
or other person who could claim a right to a commission or finder's fee in connection with the
lease contemplated herein except as identified in the Basic Lease Information, whose
commission, if any is due, shall be paid pursuant to a separate written agreement between such
broker and the Party through which such broker contracted. In the event that any other broker or
finder perfects a claim for a commission or finder's fee based upon any such contact, dealings or
communication, the Party through whom the broker or finder makes a claim shall be responsible
for such commission or fee. The provisions of this Section shall survive any termination of this
Lease.

24.8. Severability. If any provision of this Lease or the application thereof to any person,
entity or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this
Lease, or the application of such provision to persons, entities or circumstances other than those
as to which it is invalid or unenforceable, shall not be affected thereby, and each other provision
of this Lease shall be valid and be enforceable to the fullest extent permitted by Law.

24.9. Governing Law. This Lease shall be subject to, and construed and enforced in
accordance with, the Laws of the State of California and the City’s Charter and Administrative
Code, : ,

24.10. Entire Agreement. This instrument (including the exhibits hereto, which are made a
part of this Lease) contains the entire agreement between the Parties and supersedes all prior
written or oral negotiations, discussions, understandings and agreements. The Parties further
intend that this Lease shall constitute the complete and exclusive statement of its terms and that
no extrinsic evidence whatsoever (including prior drafts of this Lease and any changes therefrom)
may be introduced in any judicial, administrative or other legal proceeding involving this Lease.
Tenant hereby acknowledges that neither City nor City's Agents have made any representations
or warranties with respect to the Premises or this Lease except as expressly set forth herein, and
no rights, easements or licenses are or shall be acquired by Tenant by implication or otherwise
unless expressly set forth herein. City hereby acknowledges that neither Tenant nor Tenant's
Agents have made any representations or warranties with respect to the Premises or this Lease
except as expressly set forth herein. C

24.11. Attorneys' Fees. In the event that either City or Tenant fails to perform any of its
obligations under this Lease or in the event a dispute arises concerning the meaning or
interpretation of any provision of this Lease, the defaulting Party or the Party not prevailing in
such dispute, as the case may be, shall pay any and all costs and expenses incurred by the other
Party in enforcing or establishing its rights hereunder (whether or not such action is prosecuted to

judgment), including, without Himitation, court costs-and-reasonable-attorneys fees.Forpurposes
of this Lease, reasonable fees of attorneys of City's Office of the City Attorney shall be based on

the fees regularly charged by private attorneys with the equivalent number of years of experience

in the subject matter area of the law for which the City Attorney's services were rendered who

practice in the City of San Francisco in law firms with approximately the same number of

attorneys as employed by the Office of the City Attomey. '

24.12. Time of Essence. Time is of the essence with respect to all provisions of this Lease in
which a definite time for performance is specified.

24.13. Cumulative Remedies. All rights and remedies of either Party hereto set forth in this
Lease shall be cumulative, except as may otherwise be provided herein.

24.14. Survival of Indemnities. Termination of this Lease shall not affect the right of either
Party to enforce any and all indemnities, waivers and representations and warranties given or
made to the other Party under this Lease, nor shall it affect any provision of this Lease that
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expressly states it shall survive termination hereof. Tenant specifically acknowledges and agrees
that, with respect to each of the indemnities by Tenant contained in this Lease, Tenant has an
immediate and independent obligation to defend City and the City Indemnified Parties from any
claim which actually or potentially falls within the indemnity provision even if such allegation is
or may be groundless, fraudulent or false, which obligation arises at the time such claim is
tendered to Tenant by City and continues at all times thereafter. City specifically acknowledges
and agrees that, with respect to each of the indemnities by City contained in this Lease, City has
an immediate and independent obligation to defend Tenant and the Tenant Indemnified Parties
from any claim which actually or potentially falls within the indemnity provision even if such
allegation is or may be groundless, fraudulent or false, which obligation arises at the time such
claim is tendered to City by Tenant and continues at all times thereafter.

24.16. Relationship of Parties. Neither Party is, and none of the provisions in this Lease shall
be deemed to render a Party, a partner in the other Party's business, or joint venturer or member
in any joint enterprise with the other Party. Neither Party shall act as the agent of the other Party
in any respect hereunder, and neither Party shall have any authority to commit or bind the other
Party without such Party's consent as provided heréin. This Lease is not intended nor shall it be
construed to create any third party beneficiary rights in any third party, unless otherwise
expressly provided. The granting of this Lease by City does not constitute authorization or
approval by City of any activity conducted by Tenant on, in or relating to the Premises.

24.17. Transfer by City. If City sells or otherwise transfers the Premises, City shall be released
from its obligations hereunder arising on or after the date of such sale or transfer and Tenant shall
look solely to the successor-in-interest to City. Upon a sale of the Premises by City, Tenant shall
attorn to the purchaser or transferee, such attornment to be effective and self-operative without
the execution of any further instruments on the part of the Parties to this Lease. This Lease shall
not be deemed to constitute any commitment by City, or create any priority or right in favor of
Tenant, with regard to any future sale or other disposition of the Premises, or any portion thereof.

24.18. Recording. Tenant agrees that it shall not record this Lease in the Official Records.

24.19. Non-Liability of City Officials, Employees and Agents. No elective or appointive
board, commission, member, officer, employee or other Agent of either Party shall be personally
liable to Tenant, its successors and assigns, in the event of any default or breach by such Party or
for any amount which may become due to the other Party, its successors and assigns, or for any
obligation of either Party under this Lease or otherwise.

24.20. Wages and Working Conditions. With respect to the construction of any Improvements
or Alterations, any employee performing services for Tenant shall be paid not less than the
highest prevailing rate of wages, shall be subject to the same hours-and working conditions, and
shall receive the same benefits as in each case are provided for similar work performed in the

City-and County-of San-Francisco-—Fenant-shall-require any contractor to-provide;-and-shall ——
deliver to City every calendar month during any construction period, certified payroll reports
with respect to all persons performing labor in the construction of any Improvéments or
Alterations on the Premises. '

24.21. Prevailing Wages for Theatrical Workers. Pursuant to San Francisco Administrative
Code Section 21.25-3, unless excepted, Contracts, Leases, Franchises, Permits, and Agreements
awarded, let, issued or granted by the City and County of San Francisco for the use of property
owned by the City and County of San Francisco shall require any Employee engaged in theatrical
or technical services related to the presentation ot a Show to be paid not less than the Prevailing
Rate of Wages. Employees engaged in theatrical and technical services include, without
limitation, those engaged in rigging, sound, projection, theatrical lighting, videos, computers,
draping, carpentry, special effects, and motion picture services. Capitalized terms in this Section
that are not defined in this Lease shall have the meanings provided in Administrative Code
Section 21.25-3. Tenant agrees to comply with and be fully bound by, and to require its
Subcontractors to comply with and be fully bound by, the provisions ot Administrative Code
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Section 21.25-3, including, without limitation, the payment of any penalties for noncompliance
and other remedies available to the City. The provisions of Administrative Code Section 21.25-3
are hereby incorporated by reference and made a part of this Lease. Tenant shall cooperate fully
with the Labor Standards Enforcement Officer and any other City official or employee, or any of
their respective agents, in the administration and enforcement of the requirements of
Administrative Code Section 21.25-3, including, without limitation, any investigation of
noncompliance by Tenant or its Subcontractors. Tenant agrees that the City may inspect and/or
audit any workplace or job site involved in or related to the performance of this Lease, including,
without limitation, interviewing Tenant's and any Subcontractor's employees and having
immediate access to employee time sheets, payroll records, and paychecks for inspection. Tenant
may obtain a copy of the current Prevailing Rate of Wages from City by contacting its Office of
Labor Standards Enforcement. Tenant acknowledges that the City's Board of Supervisors may
amend such Prevailing Rate of Wages and agrees that Tenant and any Subcontractors shall be
bound by and shall fully comply with any such amendments by the Board of Supervisors.

24.22. Intellectual Property; Music Broadcasting Rights. Tenant shall be solely responsible
for obtaining any necessary clearances or permissions for the use of intellectual property on the
Premises, including, but not limited to musical or other performance rights. (Note to Tenant: To
obtain the appropriate music performance license, you may contact the BMI Licensing Executive
toll free at 1-877-264-2137 Monday - Friday, 9-5 p.m. (Central Time) and the American Society
of Composers, Authors and Publishers (ASCAP) at 1-800-505-4052 Monday — Friday, 9-5 p.m.
(Eastern Time).)

24.23. Supervision of Minors.

(a)  Records Request. If any person applies for employment or for a volunteer position with
Tenant, or any sublessee or subcontractor, in which such applicant would have supervisory or
disciplinary power over a minor or any person under such applicant's care, then Tenant, and any
sublessee or subcontractors providing services at the Premises, shall request from the California
Department of Justice records of all convictions or any arrest pending adjudication of such
applicant involving the offenses listed in Welfare and Institution Code Section 15660(a), in
accordance with the procedures established in California Penal Code Section 11105.3.

(b) Restriction on Hires for Recreational Sites. If Tenant, or any sublessee or
subcontractor, is providing services under this Lease at a City park, playground, recreational
center or beach (separately and collectively, “Recreational Site”), Tenant shall not hire, and
shall prevent its subcontractors from hiring, any person for employment or a volunteer position to
provide supervisory or disciplinary power ovér a minor or any person under his or her care if that
person has been convicted of any offense listed in Welfare and Institution Code Section
15660(a).

(-c)*—N’o-t'rchequired*forS'ites*OtherThatrR‘e'cre'aﬁonarSites.—IﬁTmant,—oranyﬂf its
sublessees or subcontractors, hires an employee or volunteer to provide services to minors at any
location other than a Recreational Site, and that employee or volunteer has been convicted of an
offense specified in Penal Code Section 11105.3(c), then Tenant shall comply, and cause its
sublessees and subcontractors to comply, with Penal Code Section 11105.3(c) and provide
written notice to the parents or guardians of any minot who will be supervised or disciplined by
the employee or volunteer not less than ten (10) days prior to the day the employee or volunteer
begins his or her duties or tasks. Tenant shall provide, or cause its sublessees or subcontractors
to provide, City with a copy of any such notice at the same time that it provides notice to any
parent or guardian, to the extent permitted by law. .

(d)  General Requirements. Tenant shall expressly require any of its subcontractors with
supervisory or disciplinary power over a minor to comply with this Section of the Lease as a
condition of its contract with the subcontractor, Tenant acknowledges and agrees that failure by
Tenant or any of its subcontractors to comply with any provision of this Section of this Lease
shall constitute an Event of Default. Tenant further acknowledges and agrees that such Event of
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Default shall be grounds for the City to terminate the Lease, partially or in its entirety, to recover
from Tenant any amounts paid under this Lease, and to withhold any future payments to Tenant.
The remedies provided in this Section shall not limited any other remedy available to the City -
hereunder, or in equity or law for an Event of Default, and each remedy may be exercised
individually or in combination with any other available remedy. The exercise of any remedy
shall not preclude or in any way be deemed to waive any other remedy.

24.24. Employee Signature Authorization Ordinance. City has enacted an ordinance at
Chapter 23, Article VI of its Administrative Code, commencing at Section 23.50 (the
"Ordinance"), which may apply to employers of employees in hotel or restaurant projects on
City property with more than fifty (50) employees. The terms of the Ordinance are expressly
incorporated herein by reference. To the extent Tenant or its successors or assigns employs
employees in a hotel or restaurant in the Premises within the scope of the Ordinance, Tenant .
hereby agrees as a material condition of this Lease to enter into and abide by a Card Check
Agreement with a Labor Organization or Organizations seeking to represent Tenant's employees,
if and as required by the Ordinance, and to otherwise fully comply with the requirements of the
Ordinance. Tenant recogiizes that, if the Ordinance applies to Tenant's operations on the
Premises, Tenant must enter into a Card Check Agreement with a Labor Orgartization(s) as
specified by the Ordinance before executing this Lease, and that being party to such a Card
Check Agreement(s) is a condition precedent of rights or obligations under this Lease.

24.25. Non-Discrimination in City Contracts and Benefits Ordinance. -

(a) ‘Covenant Not to Discriminate. In the performance of this 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, ancestry, age, sex, sexual orientation, gender identity,

* domestic partner status, marital status, height, weight, disability or Acquired Immune Deficiency
Syndrome or HIV status (AIDS/HIV status) against any employee of, any City employee working
with, or applicant for employment with Tenant, in any of Tenant’s operations within the United
States, or against any person seeking accommodations, advantages, facilities, privileges, services, .
or membership in all business, social, or other establishments or organizations operated by
Tenant.

(b) Subleases and Other Subcontracts. Tenant shall include in all Subleases
and other subcontracts relating to the Premises a non-discrimination clause applicable to such
Sublessee or other subcontractor in substantially the form of subsection (a) above. In addition,
Tenant shall incorporate by reference in all subleases and other subcontracts the provisions of
Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code and shall
require all sublessees and other subcontractors to comply with such provisions. Tenant’s failure
to comply with the obligations in this subsection shall constitute a material breach of this Lease.

e)
Lease and will not during the Term, in any of its operations in San Francisco or where the work
is being performed for the City or elsewhere within the United States, discriminate in the
- provision of bereavement leave, family medical leave, health benefits, membership or

membership discounts, moving expenses, pension and retirement benefits or travel benefits, as

well as any benefits other than the benefits specified above, between employees with domestic

- partners and employees with spouses, 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 Lease, Tenant shall execute
the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form HRC-
12B-101) with supporting documentation and secure the approval of the form by the San
Francisco Human Rights Commission. : ‘
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(e) Incorporation of Administrative Code Provisions by Reference. The
provmons of Chapters 12B and 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 reference and made a part of this Lease as though fully set forth herein. Tenant shall
comply fully with and be bound by all of the provisions that apply to this Lease under such
Chapters of the Administrative Code, including but not limited to the remedies provided in such
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 against in violation of the provisions of this Lease
may be assessed against Tenant and/or deducted from any payments due Tenant.

24.26. No Relocation Assistance; Waiver of Claims. Tenant acknowledges that it will not be a
displaced person at the time this Lease is terminated or expires by its own terms, and Tenant fully
RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, and

. causes of action (including, without limitation, consequential and 1nc1denta1 damages) against,
and covenants not to sue, City, its departments commissions, otficers, directors and employees,
and all persons acting by, through or under each of them, under any Laws, including, without
limitation, any and all claims for relocation benefits or assistance from City under federal and
state relocation assistance laws (including, but not limited to, California Government Code
Section 7260 et seq.), except as otherw1se specifically prov1ded in this Lease with respect to a
Taking.

24.27. 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 them to abide by the MacBride Principles as expressed in San Francisco .
Administrative Code Section 12F.1, ef seq. The City and County of San Francisco also urges
San Francisco companies to do business with corporations that abide by the MacBride Principles.
Tenant acknowledges that it has read and understands the above statement of the City and
County of San Francisco concerning doing business in Northern Ireland.

24.28. Conflicts of Interest. Through its execution of this Lease, Tenant acknowledges that it is
familiar with the provisions of Section 15.103 of the San Francisco Charter, Article ITI, Chapter 2
of City's Campaign and Governmental Conduct Code, and Section 87100 ef seq. and Section
1090 et seq. of the Government Code of the State of Cahforma and certifies that it does not
know of any facts which would constitute a violation of such provisions, and agrees that if
Tenant becomes aware of any such fact during the term of this Lease Tenant shall 1mmed1ately
not1fy City.

24.29. Tropical Hardwood and Vlrgm Redwood Ban. Tenant shall not permit the use of any
tropical hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood
product in or on the Premises or otherwise in the performance of this Lease. The City and

—~Countyof San Francisco-urges companies not to tmport; purchase; obtairror use forany purpose;
any tropical hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood
wood product. In the event Tenant fails to comply in good faith with any of the provisions of
Section 121 of the San Francisco Administrative Code, Tenant shall be liable for liquidated
damages for each violation in any amount equal to Tenant's net profit on the contract, or five
percent (5%) of the total amount of the contract dollars, whichever is greatest. Tenant

.acknowledges and agrees that the liquidated damages assessed shall be payable to the City and
County of San Francisco upon demand and may be set off against any monies due to. Tenant from
any contract with the City and County of San Francisco.

24.30. Tobacco Product Advertising Prohibition. Tenant acknowledges and agrees that no
advertising of cigarettes or tobacco products is allowed on any real property owned by or under
the control of the City, including the property which is the subject of this Lease. This prohibition
includes the placement of the name of a company producing, selling, or distributing cigarettes or
tobacco products or the name of any cigarette or tobacco product in any promotion of any event
or product. This prohibition does not apply to any advertisement sponsored by a state, local or
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_ File No. 130745
FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective 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: 1100 OCEAN AVENUE LIMITED PARTNERSHIP

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Sinancial 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 (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary

1 )Mercy Housing Calwest, (managing general partner of the 1100 Ocean Avenue Limited Partnership)

President Jane Graf .

Vice President —

Valeri Augostino,

Stephen Daues,

Barbara Gualco,

Ed Holder,

Lillian Murphy,

Doug Shoemaker,

Steve Spears,

Ben Phillips

VP/Treasurer

Vince Dodds
Secretary
Amy Bayley

Asst. Secretary
Patricia O’Roark

2) 1) Mercy Housing California, (parent of Mercy Housing Calwest, themanagmg general partner of the 1100 Ocean
Avenue Limited Partnership)

Doug Shoemaker — President

Val Augostino — Vice President (Operations)

Ed Holddler — Vice Presdient (RE Development)

3)_Person with ownership of 20% or more

| n/a

4) Subcontractor in the contract

1100 Ocean Avenue Limited Partnership

5. Political committee controlled or sponsored
n/a

Bernal Heights Housing Corporatlon, (sole member of Bernal Housmg LLC, the Co-General Partner of 1100 Ocean
Avenue Limited Partnership)

1) Board of Driectors

President - Carren Shagley

Treasurer — Kimberly Balmediano Radavero
Secretary — Jane Duong

Member — Wendy Phillips




2)CEO - Rachel Ebora

3)_Person with ownership of 20% or more
n/a

4) Subcontractor in the contract
1100 Ocean Avenue Limited Partnership

5. Political committee controlled or sponsored
n/a '

Contractor address: 515 Cortland Avenue SF,CA 94110

Date that contract was approved: Amount of contract:

$ 43,065,000

Describe the nature of the contract that was approved: Long Term Ground Lease (99 years) for Development of 100%
affordable housing at 1100 Ocean Avenue, which includes-housing transition age youth.

Comments:

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

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

_ Print Name of Board
Filer Information (Please print clearly.) ,
Name of filer: Contact telephone number:
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.Supervisors@sfgov.org

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

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



