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-December 4, 2017

SUBJECT: COMMITTEE REPORT, BOARD MEETING

Tuesday, December 5, 2017

The following file should be presented as a COMMITTEE REPORT at the Board meeting on
Tuesday, December 5, 2017, at 2:00 p.m. This item was acted upon at the Committee Meeting
on Thursday, November 30, 2017, at 10:00 a.m., by the votes indicated.

Item No. 35 File No. 171197

Resolution approving and authorizing the execution and performanbe of an Agreement
of Purchase and Sale of Real Estate in connection with the acquisition of the parcel
located at 1491 Sunnydale Avenue Street (Assessor’s Parcel Block No. 6356, Lot No.

'61-68) (“the Property”), for $3,000,000 and a long term, 75 years with a 24 year

extension option, Ground Lease of the Property for $15,000 annual base rent, with
Sunnydale Parcel Q Housing Partners; L.P., to construct a 100% affordable, 55-unit
multifamily rental housing development for low-income households; adopting findings
that the conveyance is consistent with the General Plan, and the eight priority policies of
Planning Code, Section 101.1; and authorizing and directing the execution of any
documents necessary to implement this Resolution, as defined herein.

RECOMMENDED AS A COMMITTEE REPORT
Vote: Supervisor Malia Cohen - Aye
Supervisor Norman Yee - Aye -
Supervisor Katy Tang - Aye
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Jon Givner, Deputy City Attorney

Alisa Somera, Legislative Deputy Director
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FILE NO. 171197 - RESOLUTION NO.

[Agreements - Sunnydale Parcel Q Housing Partners, L.P. - 1491 Sunnydale Avenue -
Purchase and Sale for Real Estate and Ground Lease - $3, OOO 000 and $15,000
Respectively]

Resolution approving and authorizing the execution and performance of an Agreement
of Purchase and Sale of Real Estate in connection with the acquisition of the parcel

located at 1491 Sunnydale Avenue Street (Assessor’s Parcel Block No. 6356, Lot No.

61-68) (“thé Property”), for $3,000,000 and a long term, 75 years with a 24 yeaf

extension option, Gro'ljnd. Lease of the Property for $15,000 annual base rent, With
Sunnydale i’arcel. Q Housing Partners, L.P., to construct a 100% affordable, 55-unit
multifamily rental housing deVelopment for low-income households; adopting findings
thaf the conveyance is con"sistent‘ with the Géneral Plan, and the eight priority policies
of Plénning Code, Section 101..1; and authorizing and directing the éxecution of any

documents necessary to implement this Resolution, as defined herein.

WHEREAS, In August 2007, the San Francisco Board of Sﬁpervisors established the
HOPE SF program to fund reVitéIization of San Francisco’s most distressed public housing
(Ordinance No. 180-07 and 556-07); and |

WHEREAS, In October 2007, the Housing Authority of San Francisco (“SFHA") issued
a Request for Qualifications to Redevelop Authority Propetty for seven sites including
Sunnydale and Velasco (“Sunnydale”); and -

WHEREAS, In March 2008, the SFHA Board of Commissioners selected Mercy
Housing California and The Related Companies of California as co-developers (" Developer”)
for the revitalization of Sunnydale through HOPE SF, the City and County of San Francisco's

(“City”) initiative to transform severely distressed public housing into thriving mixed-income

Mayor Lee; Supervisor Cohen
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neighborhoods with targeted strategies to improve the educational, economic and health

outcomes for ex1st|ng public housing residents; and

WHEREAS, In April 2008, the Mayor s Office of Housing and Communlty Development

"(“MOHCD") issued a Notice of Funding Availability for development of the S'unnydale Master

Plan (“Master Plan”), and the Developer was the selected recipient of such funding; and

WHEREAS, Sunnydale Development C'o.' , LLC, a California limited liability company
(“Master Developer”), a subsidiary of the Developer, created the Sunnydale HOPE SF Master |
Plen (“Master Plan”) for the revitalization of Sunnydale, which includesAa maximum of 1,770
new units, including 969-994 affordablé units, ot which 775 are replacement units for exitsting A
Sunnydale public housing residents and approximately 600 units as market rate
homeownership, all new streets and utility infrastructure, 4.6 'acres of new open spaces, and
approximately 60,000 square feet of new nelghborhood servmg spaces; and

WHEREAS in order to start demolition and construotlon of new housing units at
Sunnydale, the Master Developer was required to purchase the Property, which is adjacent tfo
Sunnydale, for.the purpose of relocating some residents from Sunnydale and

WHEREAS, Sunnydale Parcel Q Housing Partners, L.P. (“Seller/Lessee”), a subsidiary

~ of the Master D_eveloper, acquired the Property in 2016 for $3,000,000 using a $5,000,000

acquisition and predevelopment loan from MOHCD (the “MOHCD Loan”); and

WHEREAS, The City desires to acquire the Property, under the jurisdiction of
MOHCD, from Seller/Lessee pursuant to an Agreement of Purchase and Sale for Real
Estate ("PSA") in substanhally the form approved by the Director of Property and the
Acting Director of MOHED on file with the Clerk of the Board of Supervisors in File No.
171197, incorporated herein by reference; and . |

WHEREAS, In consideratidn of the Seller/Lessee’s agreement to convey the

Property to MOHCD, MOHCD shall apply a credit of $3,000,000 to the ontstanding

Mayor L_ee; Supervisor Cohen
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balénce and accrued interest of the MOHCD Loan and reconvey the related Deed of
Trust subject to the conditions described in the PSA; and - :

WHEREAS, MOHCD is also providing the Seller/Lessee with new financial assistance
to Iéverage equity from an allocation of low-income housing tax credits and other funding
sources in order to construct on the Property a 100% affordable, 55-unit muitifamily rental
housing development for low-income households, of which 41 units will be set aside for the
relocation of some Sunnydale residents; and

WHEREAS, Seller/Lessee has obtained all entitlements and‘is ready to begin

construction of the Project; and

WHEREAS, An 'éppraisa! dated November 1, 2017, valued the Property at
$5,950,000 with entitlements; and

WHEREAS, MOHCD desires to lease back the Property to the Seller/Lessee for
$15,000 per year Base Rent, in exchange for the Seiler/Lessee’s agreement, among other
things, to develop and_operate'.the Project with rent levels affordable fo households up to 60%!
Area Median Income (AMI), pursuant to a Ground Lease between the City and Seller/Lessee
substantially in the form approved by the Director of Property and MOHCD on file with the

Clerk of the Board of Supervisors in File No. 171 197, incorporated herein by reference; and,

WHEREAS, The Ground Lease provides, among other condmons for a term of 75
years and one 24 year optlon to extend; and,

WHEREAS, On-July 9, 2015, by Motion No. 19409, the. Plannlng Commission cettified
the Final Environmental Impact Report (*FEIR") for the Sunnydale HOPE SF Master Plan
(Planning Case No. 2010.0305E) as accurate, complete and in compliance with the California

Environmental Quality Act (California Public Resources Code, Sections 21000 et seq.) and

Mayor Lee; Supervisor Cohen
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Administrative Code, Chapter 31; said Motion is on file with the Clerk of the Board of
Supervisors in File No. 161309 and is incorporated herein by"reference; and

WHEREAS, On June 16, 2016, the Planning Department issued an Addendum to the
FEIR,; that included the addition of Parcel Q to the original Sunnydale HOPE SF
Description; the Planning Department determined that no additional environmental impacts,
or impac_ts of greater severity would occur, and that the analysie and conclusions from the
FEIR remained valid; and A

WHERAS, On November 17, 2016, by Motion No. 19784, the Plannlng Commission by
Motion No. 20018 approved CEQA Findings, including adoption of a Mitigation Monitoring and
Reporting Program (MMRP), under Case No. 2010.0305ENYV, for appro;/al of the Sunnydale
HOPE SF Project; said Moﬁon is on file with the Clerk of the Board of Supervisors in File No.
161309 and is incorporated herein by reference; and o |

. WHEREAS, On November 17, 2016, by Motion No. 19785, the Plénning Commission

adopted findings establishing the SunnYdale HOPE SF Project, on balance, consistent with
the General PIaAnv, and Planning Code, Secﬁon 101.1; said Motion is on file with the Clerk of .
the Board of Supervisors in File No. 171197 and is incorporated herein by reference; and

WHEREAS, On November 17, 2016, by adopting Resolution Nos. 19786, 19787,

19788 and 19789, the Planning Commission recommended to the Board of Supetvisors that

the Board approve General Plan Amendments, Planning Code Text Amendments, Planning

Code Map Amendments, and a Development Agreement between the City, the Housing
Authority and Sunnydale Development Co., LLC, respectively; said Reeo!utions are on file
with the Clerk of the Board of Supervisors in File No. 161309 and is incorporated herein by
reference and. |
WHEREAS, On January 31, 2017, the'Board of Superwsors adopted Ordinance Nos.
20-17, 16-17, 17-17, 18-17( File Nos. 161356, 161309, 161162, 161163, and 161164)

Mayor Lee; Superv‘isor Cohen
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approving GenAeral Plan Amendments, Planning Code Text Amendments, Planning Code Map |
Amendments, and the Development Agreement respectively.

WHEREAS, The Planning Depértfnent found that the PSA and Ground Lease
are consistent with the General Plan, and with the eight priority policiés under Planning
Code, Section 101.1 for the reasons set forth in the letter of the Planning Departme‘n.t
dated October 5, 2017, which is on file with the Clerk of the Board in File No. 2017-
012081GPR; now, therefore, be it | |

RESOLVED, That the Board of Supervisors hereby finds that the PSA and

Ground Lease are consistent with the General Plan, and with the eight priority policies

~under Planning Code, Section 101.1 for the same reasons set forth in the letter of the

Plan'ning Department dated October 5, 2017, and hereby incorporates such findings by
referénce as thbugh fully set forth in this Resolution; and, be it

FURTHER RESOLVED, That in accordance with the recommendations of the
Director of Property and the Acting Director of MOHCD, the Bbard of Supervisors
hereby approves the conveyances of the Prbperty, under the jurisdiction of MOHCD,
the PSA and the Ground Lease, and authorizes the Director of Property (or designee)
and the Acting Director of MOHCD (or designee) to execute and deliver the PSA and
the Ground. Lease substantially in the form presented to the Bo.ard‘ and any such other
documents that are necessary or advisable to éomplete the transaction coﬁtemplated |
by the PSA and the Ground Lease, and to effectuate the purpose and intent of this |
Resolution; and, be it | | |

F URTHER R-ESOLVED,,That the Board of Supervisors authorizes the Director
of Property (or désignee) and fhe Acting Director of MOHCD (or designee), in

- consultation with the City Attorney, to enter into any additions, amendments or other

modifications to the PSA and the Ground Lease (including in each instance, without

Mayor Lee; Supervisor Cohen
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limitation, the attachment of exhibits), that the Director of Property and the Acting

‘Director of MOHCD determine are in the best interests of the City, do not materially

decrease the benefits to the City with respect to the Property, or otherwnse materially
increase the obllgatlons or liabilities of the City, and are necessary or advisable to
complete.the transactlon contemplated herein, effectuate the purpose and intent of this
Resolution, 'and are in compliance with all applicable laws, including the City’s Charter,
provided that documents that include amendments from what was previously submitted
to the Board shall be provided fo the Clerk of the Board, as signed by the parties,
together with a marked copy to show any changes, within 30 days of execution for
inclusion in the official file; and, be it

FURTHER RESOLVED, That the Director of Property is hereby authorized, in the
name and on behalf of the Clty and County of San Francisco, to-accept the deed to the
Property from the Seller/Lessee upon the closing in accordance with the terms and conditions
of the PSA, to place the Property under the jurisdiction of MOHC.D, and to take any and all
stepe as the Director of Property deems necessary or appropriate in order to consummate the
conyeyance of the Property pursuant to thePSA, or to otherwise effectuate the purpose and
intent of this Resolution,.’such determination to be conclusively evidenced by the execution
and delivery by the Director of Property of any such documents; and, be it

FURTHER RESOL\/ED, That all actions authorized and directed by this

Resolution and heretofore taken are hereby ratified, approved and confirmed by this

Board of Supervisors.

Mayor Lee; Supervisor Cohen
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RECOMMENDED: . e

Y
y

k3 \ ~X
John Updike, Directoro\szoperty

Kate Hartley, Acting Director,'Ma'yor’s Office of Housing and Community

Development

Mayor Lee/Supervisor Cohen
BOARD OF SUPERVISORS
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BUDGET AND FINANCE COVMM'Iﬁt‘:__E.MI'E'ETING A : NovemBer 30,2017

Item 17 i ‘ - . | Department:
File 17-1197 Mayor's Office

" Legislative ijectives

The proposed. resolution would (1) authorize a purchase and sale agreement for the Mayor’s
Office of Housing and Community Development (MOHCD) to purchase Sunnydale Parcel Q
from Sunnydale Parcel Q Housing Partners for $3,000,000; (2) authorize a 75-year ground
lease, with one 24-year option to extend, between the City as landlord and Sunnydale Parcel Q
Housing Partners as tenant for $15,000 annual base rent to construct affordable housing; and
(3) adopt findings that the purchase, sale, and lease of the property are consistent wnth the
General Plan and the eight policy priorities of Planning Code Section 101.1.

.Key Points

o ’Sunnydale Parcet Q, whnch is adjacent to the San Francisco  Housing Authority (SFHA)
" Sunnydale -housing complex, is proposed for development of 55 units of multi-family
rental housing for low-income households. Sunnydale Parcel Q Housing Partners (which is
" alimited" partnership consisting of subsidiaries of Mercy Housing California and Related
Compames of Cahforma) purchased Sunnydale Parcel Q from a private party in December
2016 for $3, 000,000, using an acquisition loan from MOHCD, with the understanding that
MOHCD wouid subsequently purchase Sunnydale Parcel Q and enter into a long-term
~ground lease with Sunnydale Parcel Q Housing Partners to develop the affordable
housing.

e MOHCD's purchase pnce of $3,000,000 for Sunnydale Parcel Q is less than the $5,950,000
appralsed value, based on an appraisal dated November 1, 2017. ’

Fiscal Impact

e For the purchase of Sunnydale Parcel Q from Sunnydale Parcel Q Housing Partners,
MOHCD will apply a credit of $3,000,000 to the outstanding balance of the acquisition
loan. Total estimated costs to Sunnydale Parcel Q Housing Partners to develop affordable

_housing on Sunnydale Parcel Q are $44.8 million; sources of financing include low-income
housing tax credits, MOHCD gap financing, and other sources.

e MOHCD will enter into a 75-year ground lease with Sunnydale Parcel Q Housing Partners,
in which Sunnydale Parcel Q Housing Partners will pay base rent of $15,000 per year, and
residual rent up to $580,000 per year to the extent that surplus cash is available.

' ‘ Policy Consideration

¢ _In accordance with City Administrative Code Section 23.3,-an appraisal review is required
for the purchase by the City of property exceeding $200,000 in fair market value,
According to MOHCD staff, although the appraisal review was not available for review by
the Budget and Legislative Analyst, it will be presented to-the Budget and Finance
‘Committee by November 30, 2017, 4

’ Recommendation
e Approval of the proposed resolution is a policy matter for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE IMEETING , NOVEMBER 30, 2017

MANDATE STATEMENT

City Administrative Code Section 23.3 requires (1) Board of Supervisors approval of any
purchase of real property by the City, and (2) an appraisal for the purchase of property
exceeding $10,000 in fair market value and an apprarsal review for the purchase of property
exceeding $200 000 in farr market value.

BACKGROUND .

HOPE SF is a program between the City and the San Francisco Housing Authority (SFHA), in
which the Mayor’s Office of Housing and Community Development (MOHCD) is the lead agency
in redeveloping five SFHA housing developments Hunters View, Alice Griffith, Potrero Terrace
and Annex, and Sunnydale. . f

In March 2008; following a competitive solicitation process, SFHA selected Mercy Housing
California- and Related Companies of California (Mercy/Related) as co-developers for the
revitalization of Sunnydale through HOPE SF.

In April 2008,_fhe MOHCD issued a Notice of Funding Availability for development of the
Sunnydale Master Plan; and Mercy/Related were selected as the recipients of the funding.

The Sunnydale HOPE SF Master Plan includes the complete rebuilding of the existing SFHA
* Sunnydale housing development. The Master Plan consists of a maximum of 1,770 new units,
including 969 to 994 affordable units, of which 775 are replacement units for existing
Sunnydale public housing residents, and approximately 600 market rate units. The project also
" includes 4.6 acres of new open space and approximately 60,000 square feet of new
neighborhood-serving retail and community spaces. The Board of Supervisors approved the
Sunnydale HOPE SF Special Use District in January 2017,

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would:

{1) Authorize a purohase and'sa|e agreement for the acquisition by the City, under the
Jurasdrct:on of MOHCD, of Sunnydale Parcel Q from Sunnydale Parcel Q Housing Partners for
$3, OOO 000;

(2) Authorize a 75-year ground lease, with one 24-year option to extend between the City as
fandlord and Sunnydale Parcel Q Housing Partners as tenant for $15,000 annual base rent to
construct a 100.-percent affordable, 55-unit multifamily rental housmg development for low-
income households, and

(3) Adopt findings that the purchase sale, and lease of the property are consustent with the
General Plan and the eight policy priorities of Planning Code Section 101.1.

Purchase and Sale Agreement

The proposed resclution would authorize the City to purchase Sunnydale Parcel Q, which.
consists of 21,757 square feet of land located at 1491 Sunnydale Avenue, from Sunnydale
Parcel Q Housing Partners, L.P,, which consists of subsidiaries of both co-developers for

SAN FRANCISCO BOARD OF SUPERVISORS -  BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING S NOVEMBER 30, 2017

$3,000,000. _An appraisal dated November 1, 2017 valued the Sunnydale Pércel Q property at
$5,950,000 bésed on the City’s approval of the redevelopment of the Sunnydale public housing
complex, and the completion of entitlement work on Sunnydale Parcel Q.

In order to relocate residents currently on site to start demolition of the existing SFHA housing
and subsequent construction of the new Sunnydale HOPE SF housing units, Sunnydale Parcel Q
Housing Partners purchased Sunnydale Parcel Q, which is adjacent to the existing SFHA housing
development -at 1491 Sunnydale Avenue. Sunnydale Parcel Q Housing Partners acquired
Sunnydale Parcel Q in 2016 for. $3,000,000 using a $5,000,000 predevelopment and acquisition
loan from MOHCD. According to the April 2016 MOHCD staff report to the HOPE SF Affordable

Housing Loan Committee’, Sunnydale Parcel Q Housing Partners were to complete purchase of

the site in December 2016, and then transfer the site to MOHCD at construction financing
close. MOHCD would credit the acquisition loan to be shown paid in full at land transfer.
Accordlng to the staff report MOHCD would then ground lease the site to Sunnydale Parcel Q
Housmg Partners.

Development of. Sunnydale Parcel Q

The proposed development of Sunnydale, Parcel Q is- a 55-unit multi-family rental housing
.development for low-income households. The housing is a mix of one-, two- and three-
bedroom units-for households with incomes up to 50 percent of the San Francisco Area Median
Income (AMI)2 75 percent of the housnng units will be reserved for existing residents of SFHA’s
‘Sunnydale housing development

Related will develop the property and Mercy will be the property manager. Financing for the
ptoject consists of federal Low Income Housing Tax Credtts and gap financing to be provided by
MOMCD, as discussed further below.

Planning Department Findings

The project was. reviewed in accordance with the California Environmental Quality Act (CEQA)
under the Addenduni to the Env_ironmental Impact Report — Sunnydale Velasco HOPE Master
Plan, published on June 16, 2016. The Planning Department additionally determined that the

- proposed development of Sunnydale Parcel Q is consistent with the eight priority policies of the
Planning Code and.in conformity with the City’s General Plan

FISCAL IMPACT

For the purchase of Sunnydale Parcel Q from Sunnydale Parcel Q Housing Partners, MOHCD will
apply a credit of $3,000,000 to the outstanding balance of the $5,000,000 predevelopment and
acquisition loan to Sunnydale Parcel Q Housing Partners. MOHCD will also provide Sunnydale
Parcel Q Housihg Partners with additional financial assistance to leverage equity from an
allocation of low-income housing tax credits and other funding sources. The sources and uses
for the proposed development of Sunnydale Parcel Q are shown in Table 1 below.

* The HOPE SF Affordable Housing Loan Committee is made up of representatives from MOHCD, Human Services

Agency, Department of Public Health, Office of Community Investment and lnfrastructure, and San Francisco
Housing Authority.
% $57,650 in 2017 for a family of four

SAN FRANCIsco BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Table 1: Sunnydale Parcel Q Development Sources and Uses of Funds

M(SHC.D Gap Fiﬁéncmg Permanent Loan to

Sunnydale Parcel Q Housing Partners $7,466,847
- MOHCD Predevelopment and Acquisition Loan® 2,000,000
Permanent Financing® . . - : 11,617,000

Low-Income Housing Tax Credits . . 23,747,625
. Total Sources of Funds $44,831,472

‘ ,Acqu:smon (Closmg Costs) $62,500

Hard Costs (Construction) ’ A - 31,599,341
Construction.Contingency (10%) 3,159,934
Soft Costs (Design, Engineering, Financing, Legal) 6,593,989
Soft Cost Coritingency (3.6%) ' 329,699
" Reserves ‘ ‘ 911,009
Mercy/Related Developer Fee . 2,175,000
' Total Uses of Funds $44,831,472
Cost Per Unit {55 units) $815,118

a $5 000,000.l0an net of the $3,000,000 credit for acquisition of Sunnydale Parcel Q.

Source: MOHCD
Accordmg to Ms: Sara Amaral, MOHCD Project Manager, the total devélopment cost per unit of
$815,118 is $173,778, or 27 percent, higher than the average per unit cost of $641,340 for
multifamily affordable housing projects in MOHCD’s portfolio with a completion date after
lanuary 2015. The total development cost per bedroom of $439,524 is $73,106, or 20 percent,

higher than the average per bedroom cost of $366,418 for MOHCD's ‘multifamily affordable

" housing portfolio. According to Ms. Amaral, the high construction costs are due to (1) the
construction of. housing over a concrete parkmg podium, with concrete adding significantly to
the cost of construction, (2) the- high portion of two- and three-bedroom apartments, reducing
the total number of units, and (3) the City’s competitive construction market.

Total City financing to the project (not including the purchase price of Sunnydale Parcel Q) of
$9,466,847 ($2,000,000 in predevelopment and acquisition loan and $7,466,847 in permanent
financing) results in City financing costs of $172,124 per unit for the 55 total units of housing,
which is $37,841 or 18 percent lower than MOHCD’s average cost of fmancmg per unit of
$209 965.

Ground Lease

After purchasing the property, MOHCD (landlord) would enter into a 75-year ground lease with
Sunnydale Parcel Q Housing Partners (tenant) for the Sunnydale Parcel Q property. Key terms
of the ground lease are shown in Table 2 below. '

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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Table 2: Key Lease Terms

Lease Term .
Size of Property : 21,757 SF
Lease Period o 75 years (January 2018 to January 2093)

One 24-year option 1o extend the lease through 2117 fora

Options to extend the Iea;e {otal lease term of 99 years

Base rent o o $15,000 per year
Adjustments to baserent - ¢ None
Residual rent . ‘ Up to $580,000 per year.

10 percent of fair market value on the 15" anniversary of the

. N .‘ t "
Adjustments to re_sigil{al rent. . first rent payment and every 15 years thereafter

Taxes, Insurance, Maintenance,

Utilities Payable by S‘unnydale Parcel Q Housing Partners

Sunnydale Parcel Q Housing Pattners would pay base rent of $15,000 per year to MOHCD in
exchange for Sunnydale Parcel Q Housing Partners’ agreement to develop and operate the
affordable. housing development with rent levels- affordable to households with up to 50
percent of San.Francisco AML. According to Ms. Amaral the $15,000 base rent is the standard
fee MOHCD charges affordable housing developers. The total amount of base rent to be paid by
Sunnydale Parcel. Q Housing Partners to MOHCD over the term of the 75-year lease would be
$1,125,000, as shown in Table 3 below.

Table 3: Total Rent Pa:d by Related to MOHCD
Annual Rent Lease Term Total Rent
$15,000- .. 75 years $1,125,000

If:the project does not have sufficient income to pay base rent in any year, the unpaid amount
will be deferréd and accrue without mterest until paid

Residual rent, for repayment of the MOHCD Ioans will be payable to the extent that surplus
cash?® is available. Residual rent will be up to $580,000 for the first 15 years of the ground lease,
and will reset to 10 percent of the new appraised fair market value of the Sunnydale Parcel Q
project on the 15% annivei’sary of the first rent payment and every 15 years thereafter. Unpaid
residual rent due to insufficient surplus cash in any year will not accrue and will not be payable
from surplus cash in subsequent years. If surplus cash is insufficient to pay the full amount of
residual rent, Sunnydale Parcel Q Housing Partners must certify in writing and provide
supporting documentatlon to the City to verify the msufﬁcnency

POLICY CONSIDERATION

In accordance: with City Administrative Code Section 23.3, an appraisal review is required for
the purchase by the City of property exceeding $200,000 in fair market value, and according to
the appraisal, the Sunnydale Parcel Q property has a fair market value of $5,950,000. According
o MOHCD staff, although the appraisal review was not available for review by the Budget and

3 Project income refhai.ning after payment of operating expenses and management fees

SAN FRANCISCO BOARD OF SUPERVISORS ) BUDGET AND LEGISLATIVE ANALYST
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Legislative Analyst, it will be presented to the Budget and Finance Committee by November 30,
2017. ' '

- MOHCD staff-note that there is currently Iegislatibn pending before the Board of Supervisors to
amend " Administrative Code -Section 23.3 to waive the appraisal and appraisal review
requirement for property that will be used for 100 percent affordable housing (File 17-1107). If
the proposed legisiation is approved by the Board of Supervisors, an appraisal review would not
be required for the purchase of Sunnydale Parcel Q. Since this legislation has not yet been
approved, the Budget .and Legislative Analyst-considers it a policy matter for the Board of
Supervisors to approve the purchase of Sunnydale Parcel Q pending completion of an appraisal
review. . , »

RECOMMENDATION

Approval of the proposed resolution is a policy matter for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
.. 27 ’



SAN FRANCISCO
PLANNING DEPARTMENT

' 1650 Missfon St.
General Plan Referral e
. . , v - SanFrancisco, -
CA 94103-2479
Date: October 5, 2017 Reception:
- 415,558.6378
Case No. Case No. 2017-012081GPR . Fax:
Sunnydale Parcel Q-New 5 Story Type V-A over Type 1-A 415.558.6408
building to accommodate 55 units of affordable family Planning
apartments Informatlon:
415.558.6377
Block/Lot No.: 6365/061-068

Project Sponsor: Sara Amaral
' Mayor's Office of Housing and Commumnity Development
44 Montgomery Street, Suite 1300

San Prancisco, CA 94104
Applicant: Same as Above

Staff Contact: Maggie Wenger — (415) 575-9126
: maggie wenger@sfgov.org

Recommendation:  Finding the project, on balance, is in conformity with
' the General Plan

Recommended

By: dim, Director of Planning

PROJECT DESCRIPTION

The Project is the proposed development of 55 affordable apartments for families at Sunnydale
Parcel Q by the Mayor's Office of Housing and Community Development (MOHCD). The
submittal is for a General Plan Referral to recommend whether the Project is in conformity with
the General Plan, pursuant to Section 4.105 of the Charter, and Section 2A.52 and 2A.53 of the
Administrative Code.

www.sfplanning.org -



GENERAL PLAN REFERRAL CASE NO. 2017-012081GPR

SUNNYDALE PARCEL Q
AFFORDABLE HOUSING DEVELOPMENT

ENVIRONMENTAL REVIEW

The project was reviewed in accordance of the California Environmental Quality Act under the
Addendum to Environmental Impact Report- Sunnydale Velasco HOPE Master Plan
(2010.0305E) published June 16, 2016.

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

The Project is the proposed development of Sunnydale Parcel Q by the Mayor's Office of
Housing and Community Development (MOHCD) for a 55 unit affordable housing building.
. The Project is consistent with the Eight Priority Policies of Planning Code Section 101.1 as
described in the body of this letter and is, on balance, in-conformity with the following
Objectives and Policies of the General Plan:

HOUSING ELEMENT -

OBJECTIVE 1
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET THE
CITY’S HOUSING NEEDS, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING.

‘POLICY 1.3 7 :
Work proactively to identify and secure opportunity sites for permanently affordable housing.

The proposed project would add to the city’s affordable housing stock und contrtbute to the HopeSF Sunnydale
pro]ect

POLICY 1.10

Support new housing projects, especially affordable housing, where households can easily rely on
public transportation, walking and bicycling for the majority of daily trips.

The location of the proposed project is served by three bus routes including the SFMTA 8BX Bayshore Express.
Housing in these areas will provide many opportunities for walking, biking and public transit for residents.

OBJECTIVE 4

FOSTER A HOUSING STOCK THAT MEETS THE NEEDS OF ALL RESIDENTS ACROSS
LIFECYCLES.

POLICY 4.4 .

Encourage sufficient and suitable rental housing opportunities, emphasizing permanently affordable
rental units wherever possible. -

The proposed project would add to the czty s permanent affordable housing stock and contnbute fo the HopeSF
Sunnydale project. .

SAN FRANCISCO 2
PLANNING DEPARTMMENT



.G.ENERAL PLAN REFERRAL CASE NO. 2017-012081GPR

SUNNYDALE PARCEL Q
AFFORDABLE HOUSING DEVELOPMENT

OBJECTIVE 8.

BUILD PUBLIC AND PRIVATE SECTOR CAPACITY TO SUPPORT, FACILITATE,APROVIDE AND
MAINTAIN AFFORDABLE HOUSING. ’

. POLICY81

Support the production and management of permanently affordable housing.

The proposed project would add to the city’s permanent affordable housing stock:

PROPOSITION M FINDINGS — PLANNING CODE SECTION 101.1

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of
discretionary approvals and permits for consistency with said policies. The Project is found to
be consistent with the Eight Priority Policies as set forth in Planming Code Section 101.1 for the
following reasons: '

Eight Priority Policies Findings

The subject project is found to be consistent with the Eight Priority Policies of Planning Code
Section 101.11in that: :

1. That éxisting neighborhood-serving retail uses be preserved and enhanced and future
opportunities for resident employment in and ownership of such businesses enhanced.

The Project would have o adverse effect on existing neighborhood-serving retail uses or .
opportunities for employment in or ownership of such businesses. The site is currently vacant,

2. That existing housing and neighborhood character be conserved and protected in order to
preserve the cultural and economic diversity of our neighborhood.

The Project would have no adverse effect on the City's housing stock or on neighborhood character.
The existing housing and neighborhood character will be not be negatively affected as the site is
currently vacant.

3. That the City’s supply of affordable housing be preserved and enhanced.

The Project would add to the city's permanent affordable housing stock.

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

The Project would riot result in commuter traffic impeding MUNI's transit service, overburdening
the streets or-altering current neighborhood parking.

SAN FRANCISCO 3
PLANNING DEPARTMENT



GENERAL PLAN REFERRAL CASE NO. 2017-012081GPR

- SUNNYDALE PARCEL Q
AFFORDABLE HOUSING DEVELOPMENT

5. That a diverse economic base be maintained by protecting our industrial and service
. sectors from displacement due to commercial office development, and that future
opportunities for residential employment and ownership in these sectors be enhanced.

The Project would not affect the existing economic base in this area.

6. That the City achieve the greatest possible preparedness to protect against ihjury and loss
of life in an earthquake. '

The Project would not adversely affect achieving the greatest possible preparedness against injury
and loss of life in an earthquake.

7. That landmarks and historic buildings be preserved.

The Project will have no effect on landmarks or historic buildings. No parcels proposed for transfer
contain historic landmarks or buildings as the site is currently vacant.

8. That our parks and open space and their access to sunlight and vistas be protected from
development. :

The Project would have no adverse effect on purks.and open space or their access to sunligﬁt and
vista.

RECOMMENDATION: . Finding the Project, on balance, in-conformity
with the General Plan

SAN FRANGISCO R 4
PLANNING DEPARTMENT



(ﬁ . OLDREPUBLIC ~ gyegess

¥ TITLE COMPANY (510) 272-1121 Fax: (510) 208-5045

PRELIMINARY REPORT
UPDATED #3
RELATED CALIFORNIA Our Order Number 1117017658-IM

18201 Von Karman Avenue, Suite 900
Irvine, CA 92612

Attention: JONATHAN MARK
When Replying Please Contadt:
" Julie Massey
JMassey@ortc.com
(510) 272-1121
Property Address:

1477-1497 Sunnydale Avenue - Parcel, San Francisco, CA 94102

In response to the above referenced application for a policy of title insurance, OLD REPUBLIC TITLE COMPANY, as issuing Agent
of Old Republic National Title Insurance Company, hereby reports that it is prepared to issue, or cause to be issued, as of the date
hereof, a Policy or Policies of Title Insurance describing the land and the estate or interest therein hereinafter set forth, insuring
against loss which may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an Exception below or
not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations of said policy forms.

The printed Exceptions and BExclusions from the coverage and Limitations on Covered Risks of said Policy or Policies are set forth in
Bxhibit I attached. The policy to be issued may contain an arbitration clause. When the Amount of Insurance is less than that set forth
in the arbitration clause, alf arbitrable matfers shall be arbitrated at the option of either the Company or the Insured as the exclusive
remedy of the parties. Limitations on Coveéred Risks applicable to the Homeowner’s Policy of Title Insurance which establish a
Deductible Amount and a Maximum Dollar Limit of Liability for certain coverages are also set forth in Exhibit I Copies of the Policy
forms should be read. They are available from the office which issued this report.

Please read the exceptions shown or referred to below and the exceptions and exclusions set forth in Exhibit I of this
report carefully. The exceptions and exclusions are meant to provide you with notice of matters.which are not cove‘red
under: the terms of the title insurance policy and should be carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of title and may
not fist all liens, defects, and encumbrances affecting title to the land,

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitéting the issuance of a policy of title
insurance and no liability is assumed hereby. If it is desired that liability be assumed prior to the issuance of a policy of title insurance,
a Binder or Commitment should be requested. .

Dated as of October 12, 2017, at 7:30.AM

OLD REPUBLIC TITLE COMPANY
For Exceptions Shown or Referred to, See Attached

Page 1 of 7 Pages
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OLD REPUBLIC TITLE COMPANY
ORDER NO. 1117017658-1M
UPDATED #3

The form of policy of title insurance contemplated by this report is:

ALTA Loan Policy - 2006. A specific request should be made if another form or additional
coverage is desired.

The estate or interest in the land he.reinafter described or referred or covered by this Report is:
Fee |

Title to said estate or interest at the date hereof is vested in: ’
SUNNYDALE PARCEL Q HOUSING PARTNERS L.P., a California limited partnership

The land referred to in this Report is situated in the County of San Francisco, City of San Francisco, State of California, and
is described as follows:

Lots 61 through 68 inclusive, as shown on Map entitled, "Parcel Map being a Subdivision of Lot 57 shown upon
that certain Map, recorded in Parcel Map Book 43, at Page 72 on May 13, 1997 also being a Subdivision of Lot
57, Assessor's Block No. 6356 San Francisco, California”, filed March 07, 2003 in Book 45 of Parcel Maps, at
Page 130, San Francisco County Records.

Assessor's Lots 061 through 068; Block 6356

At the date hereof exceptions to coverage in addition to the Exceptions and Exclusions in said policy form would be as follows:

1. Taxes and assessments, general and special, for the fiscal year 2017 - 2018, as follows:
Assessor's Parcel No : LOT 061; BLOCK 6356
Bill No. ;175285
Code No. :  01-000 '
1st Installment 1 $1,869.16 NOT Marked Paid
2nd Installment : $1,869.16 NOT Marked Paid
Land Value 1 $288,598.00
Said matters affect Lot 61
2. Taxes and assessments, general and special, for the fiscal year 2017 - 2018, as~ follows:
Assessor's Parcel No :  LOT 061; BLOCK 6356
Bili No. 1 175286
Code No. . :~ 01-000
1st Instaliment 1 $1,869.16 NOT Marked Paid
2nd Installment 1 $1,869.16 Delinquent
Penalty 1 $0.00
Land Value ;288598

Page 2 of 7 Pages
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OLD REPUBLIC TITLE COMPANY
ORDER NO. 1117017658-JM
UPDATED #3

_ Said matters affect Lot 62

Taxes and assessments, general and special, for the fiscal year 2017 - 2018, as follows:

Assessor's Parcel No : LOT 063; BLOCK 6356
Bill No. : 175287
Code No. : -01-000
1st Installment : $1,869.16 NOT Marked Paid
2nd Installment T $1,869.16 NOT Marked Paid
Land Value : $288,598.00

Said matters affect Lot 63 .

Taxes and assessments, general and spedial, for the fiscal year 2017 - 2018, as follows:

Assessor's Parcel No :  LOT 064; BLOCK 6356

Bill No. ' ;. 175288 .

Code No. ) : 01-000 ‘

st Installment 1 $1,869.16 NOT Marked Paid
2nd Instaliment : $1,869.16 NOT Marked Paid
Land Value : $288,598.00 '

Said matters affect Lot 064

- Taxes and éssessments, general and special, for the fiscal year 2017 - 2018, as follows:

Assessor's Parcel No : LOT 065; BLOCK 6356

Bill No. 1 175289 '

Code No. - 01-000

1st Installment : $1,869.16 NOT Marked Paid
2nd Instaliment ;o $1,869.16 . NOT Marked Paid
Land Value : $288,598.00

Said matters affect Lot 65

Page 3 of 7 Pages
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10.

OLD REPUBLIC TITLE COMPANY
ORDER NO. 1117017658-JM
UPDATED #3

Taxes and assessments, general-and spedial, for the fiscal year 2017 - 2018, as follows:

Assessor’s Parcel No
Bill No.

Code No.

1st Installment

2nd Instaliment
Land Vaiue

LOT 066; BLOCK 6356

175290

01-000 :

$1,869.16 NOT Marked Paid
$1,869.16 - NOT Marked Paid
$288,598.00 :

Said matters affect Lot 66

Taxes and assessments, general and special, for the fiscal year 2017 - 2018, as follows:

Assessor's Parce] No
Bill No.

Code No.

1st Installment

2nd Instaliment
Land Value

L.OT 067; BLOCK 6356

175291

01-000

$1,902.34 NOT Marked Paid
$1,902.34 NOT Marked Paid
$294,258.00

Said matters affect Lot 67

Taxes and assessments, general and special, for the fiscal year 2017 - 2018, as follows:

Assessor's Parcel No

LOT 068; BLOCK 6356

Bill No. 175292
- Code No. : 01-000 ‘
1st Installment 1 $1,902.34 -NOT Marked Paid
2nd Instaliment T $1,902.34 NOT Marked Paid
L.and Value $294,258.00 o .
Said matters affect Lot 68

The lien of supplemental taxes, if any, assessed pursuant to the provisions of Section 75, et
seq., of the Revenue and Taxation Code of the State of California.

Any supplemental taxes due to recent change of ownership.

The affirmative coverage set forth in the Covered Risks is not being provided by the policy.

Page 4 of 7 Pages
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11,

12,

13..

14.

OLD REPUBLIC TITLE COMPANY
ORDER NO. 1117017658-JM
UPDATED #3

Any special tax which is now a hen and that may be levied within the City of San Francisco

Unified School District Community Facilities District No. 90-1, notice(s) for which having been
recorded. .

NOTE: Among other things, there are provisions in said notice(s) for a special tax to be
levied annually, the amounts of which are to be added to and collected with the property
taxes.

NOTE: The current annual amount levied against this land is $79.00.

NOTE: Further information on said assessment or special tax can be obtained by contacting:

- Name 1 San Francisco Unified School District
-Telephone No.  : (415) 241-6480

(AS TO EACH LOT)

The herein described property Iytng within the proposed boundaries of the City and County
of San Francisco Special Tax District No. 2009-1 (San Francisco Sustainable Flnancmg), as
follows:

District No. 1 2009-1
For : San Francisco Sustainable Financing
Disclosed by : Map filed December 7, 2009, in Book 1 of Maps of Assessment

and Community Facilities Districts, Page 33.
Recitals as shown or noted on the filed map.

Terms and provisions as contained in an instrument,

Entitled ¢ Development Agreement
Executed By : The City and County of San FranC|sco, The Housing Authority of the
City and County of San Francisco and Sunnydale Development Co.,
. LLC
Recorded : March 3, 2017 in Official Records under Recorder's Serial Number

- 2017-K416604

-Page 5 of 7 Pages
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15.

16.

17.

- 18.

19,

OLD REPUBLIC TITLE COMPANY
ORDER NO. 1117017658—JM
UPDATED #3
Any rights, interests or claims which may exist or arise by reason of the facts shown on a

survey plat prepared by Martin M. Ron Associates, on November 30, 2016, desrgnated Job
No. S-9528, as follows:

A) The fact that fences do not track the property lines
B) The fact that a wall does not track the property lines -

C) The fact that a building adjacent to the northeast boundary line encroaches onto said
lands varying distances 014" to .11'

Any unrecorded and subsisting leases.

* Terms and provisions as contained in an instrument,

Entitled :  Declaration of Restrictions

Executed By . Sunnydale Parcel Q Housing Partners, L. P a California limited
partnership, in favor of City and County of San Francisco

Dated :  November 2, 2016

Recorded ¢ December 19, 2016 in Official Records under Recorder's Serial

’Number 2016-K377174

Deed of Trust, Assignment of Rents, Security Agreement and Fixture filing, to secure the
indebtedness shown below and any other amounts payable thereunder

Amount : $5,000,000.00

Trustor : Sunnydale Parcel Q Housing Partners, L.P., a California limited
partnership

Trustee : : Old Republic Title Company

Beneficiary : ity and County of San Francisco, a municipal corporation

Dated -t November 2, 2016

Recorded : December 19, 2016, Instrument No 2016-K377175

Agreement for :  Development Agreement

Executed By : The City and County of San Francisco

and Between :  the Housing Authority of the City and County of San Franctsco and

Sunnydale Development Co.,
On the terms, covenants and conditions contained therein,

Recorded : - March 3, 2017 in Official Records under Recorder's Serial Number
2017-K416604

Page 6 of 7 Pages
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20.

21,

OLD REPUBLIC TITLE COMPANY
ORDER NO. 1117017658-JM
UPDATED #3

Any claim of lien for services, labor or material arising from an improvement or work under .
construction or completed at the date hereof.

Any facts, rights, interests, or claims that are not shown by the Public Records but that could
be ascertained by an inspection of the Land or that may be asserted by persons in
possession of the Land.

Informational Notes

The applicable rate(s) for the policy(s) being offered by this report or commitment appears
to be section(s) to be determined. A

NOTE: The last recorded transfer or agreement to transfer the land described herein is as

-follows:

Instrument

Entitled ¢ Grant Deed

By/From :  Emile Kishek, Trustee and Taghreed, Kishek, Trustee of the Kishek
Family Trust and Alpha Restoration and Waterproofing, Inc;, a
California corporation

To ¢ SUNNYDALE PARCEL Q HOUSING PARTNERS'L.P., a Cahfornla ||m|ted

‘ ~ ' partnership
Recorded :  December 19, 2016 in Official Records under Recorder's Serial

Number 2016-K377173

All transactions that close on or after March 1, 2015 will include a $20.00 minimum recording
service fee, plus actual charges required by the County Recorder.

Page 7 of 7 Pages

ORT 3158-B




Exhibit I

AMERICAN LAND TITLE ASSOCIATION
LOAN POLICY OF TITLE INSURANCE - 2006
EXCLUSIONS FROM COVERAGE

» The following matters are expressly excluded from the coverage of this policy, and the Company will not pay loss or-damage,
costs, attorneys' fees, or expenses that arise by reason of

=

'

(a) Any law, ordinance, permit, or governmental regulation (Including those relating to building and zoning) restricting,
regulating, prohibiting, or relating to
(i) the occupancy, use, or enjoyment of the Land,
(i) - the character, dimensions, or location of any improvement erected on the Land;
(i) the subdivision of land; or
(iv) environmental protection; or the effect of any violation of these laws, ordinances, or governmental regulations.

This Exclusion 1(a) does not modify or limit the coverage provided under Covered Risk 5.

(b)  Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk

6.

Rights of eminent domain. This Exclusion does not modify or fimit the coverage provided under Covered Risk 7 or 8.

Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant
and not disclosed in writing to the Company by the Insured Claimant prior to the date the Insured Claimant became an

_ Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under
Covered Risk 11, 13, or 14); or

(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured
Mortgage

Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable
doing-business laws of the state where the Land is situated.

Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction
evidenced by the Insured Mortgage and is based upon usury or any consumer credit protection or truth-in-lending taw.

Any claim, by reason of the operation of federal bankruptcy, state insolvency, or similar creditors’ rights faws, that the
transaction creating the lien of the Insured Mortgage, is

(a) a fraudulent conveyance or fraudulent transfer, or

(b) a preferential transfer for any reason not stated in Covered Risk 13(b) of this policy.

Any lien on the Title for real estate taxes or assessments imposed by governmental autherity and created or attaching

. between Date of Policy and the date of recording of the Insured Mortgage in the Public Records. This Exclusion does not

modify or limit the coverage provided under Covered Risk 11(b),

EXCEPTIONS FROM COVERAGE — SCHEDULE B, PART 1, SECTION ONE

This policy does not i insure against loss or damage (and the Company will not pay costs, attorneys’ fees or expenses) that arise by
. reason of:

© 1

(a) Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies taxes or
assessments on real property or by the Public Records; (b) proceedings by a public agency that may result in taxes or
assessments, or notlces of such proceedings, whether or not shown by the records of such agency or by the Public Records.

Any facts, rights, Interests, or clalms that are not shown by the Public Records but that could be ascertained by an inspection
of the Land or that may be asserted by persons in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

Any encroachment encumbrance, violation, variation, or adverse circumstance affecting the Title that would be disclosed by
an accurate and complete land survey of the Land and not shown by the Public Records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water
rights, claims or title to water, whether or not the matters excepted under (a), (b), or (c) are shown by the Public Records.
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| ¥ OLD REPUBLIC TITLE
* **_________————_———_———

rev,07/2016

WHAT DdES OLD REPUBLICTITLE
DO WITH YOUR PERSONAL INFORMATION?

Financial companies choose how they share your personal information. Federal law gives consumers
the right to limit some but not all sharing. Federal law also requires us to tell you how we coliect,
share, and protect your personal information, Please read this notice carefully to understand what
we do. )

The types of personal information we collect and share depend on the product or service
you have with us. This information can include:

+ Social Security number and employment information
* Mortgage rates and payments and account balances
« Checking account Information and wire transfer instructions

When you are no Jonger our customer, we continue to share your information as described in
this notice. : ‘

All financial companies need to share customers’ personal information to run their everyday
business. In the section below, we list the reasons financial companies can share their customers’
personal information; the reasons.Old Republic Title chooses to share; and whether you can limit -
this sharing. :

For our evgryday business purposes — such as to process your
transactions, malntain your account(s), or respond to court orders and Yes ) No
legal investigations, or report to credit bureaus ’
For our marketing purposes —

& Pirp . No We don't share
to offer our products and services to you .
For joint marketing with otherfinancial companies No We don’t share
For our affiliates’ everyday business purposes — Yes . No
information about your transactions and experiences .

e » " 3 .

For our a\.fflhates everyday !{usmess: purposes No We don’t share
information about your creditworthiness .
For our affiliates to market to you No We don’t share
For non-affiliates to market to you No We don’t share

Goto www.oldrepublictitie.com{Contact Us)




Page 2

Who is providing this notice?

Companies with an Old Republic Title name and other affiliates. Please see below
for a list of affiliates. i

How does Old Republic Title
protect my personal
information?

To protect your personal information from unauthorized access and use, we use
security measures that comply with federal law. These measures include computer
safeguards and secured files and buildings. For more information, visit
http://www.OldRepublicTitle.com/newnational/Contact/privacy.

How does Old Republic Title
collect my personal information?

We collect your personal information, for example, when you:
*  Give us your contact information or show your driver’s license
e  Show your government-issued ID or provide your hortgage information
e Make a wire transfer

We also collect your personal information from others, such as credit bureaus,
affiliates, or other companies.

Why can’t! limit all sharing?

Federal law gives you the right to limit only:

» Sharing for affiliates’ everyday business purposes - information about your
creditworthiness

» Affiliates from using your information to market to you
» Sharing for non-affiliates to market to you

State laws and individual companies may give you additional rights to limit sharing. See
the "Other important information” section below for your rights under state law.’

Affiliates

Companies related by common ownership or control. They can be financial and
nonfinancial companies. :

* Our dffiliates include companies with an Old Republic Title name, and financial
companies such as Attorneys’ Title Fund Services, LLG, Lex Terrae National Title
Services, inc., Mississippi Valley Title Services Company, and The Title Company of
North Carolina.

Non-affiliates

Companies not related by common ownership or control. They can be financial and
non-financial companies. :

» Old Republic Title does not share with non-affiliates so they can market to you

Joint marketing

A formal agreement between non-affiliated financial companies that together market
“financial products or services to you.

- = Old Republic Title doesn’t jointly market.




Oregon residents only: We are providing you this notice under state law. We may share your personal information
(described on page one) obtained from you or others with non-affiliate service providers with whom we contract, such as
notaries and delivery services, in order to process your transactions. You may see what personal information we have
collected about you in connection with your transaction (other than personal information related to a claim or legal
proceeding). To see your information, please click on "Contact Us" at www,oldrepublictitle.com and submit your written
request to the Legal Department. You may see and copy the information at our office or ask us to mail you a copy for a
reasonable fee. if you think any information is wrong, you may submit a written request online to correct or delete it. We

will let you know what actions we take. If you do not agree with our actions, you may send us a statement. )

American First Abstract, LLC

American First Title & Trust

American Guaranty Title Attorneys' Title Fund Compass Abstract, inc.
Company Insurance Company Services, LLC
eRecording Partners Genesis Abstract, LLC | Kansas City Management L.T. Service Corp. Lenders Inspection
Networl, LLC Group, LLC Company
Lex Terrae National Title Lex Terrae, Ltd. Mara Escrow Company Mississippi Valley Title National Title Agent's

Services, Inc.

Services Company '

Services Company

Old Republic Branch
{nformation Services, Inc,

Otd Republic Diversified
Services, Inc.

Old Republic Exchange
Company

0ld Republic National
Title tnsurance Company

Old Republic Title and
Escrow of Hawai, Ltd.

Old Republic Title Co.

Old Republic Title Company
of Conroe

Old Republic Title Company
of Indiana

Old Republic Title
Company of Nevada

Ofd Republic Title

Company of Oklahoma

Old Republic Title Company

0ld Republic Title Company

old Republic Title C

Old Republic Title

Old Republic Title

of Oregon of St, Louis of Tennessee Information Concepts {nsurance Agency, Inc.
Old Republic Title, Ltd. Republic Abstract & Sentry Abstract Company The Title Company of Title Services, LLC
Settlement, LLC North Carolina :

Trident Land Transfer
Company, LLC
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GROUND LEASE

This ground leaée (“Ground Lease” or “Lease”) is dated as of, 20, by
and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the
“City” or “Landlord”), represented by the Mayor, acting by and through the MAYOR'S OFFICE
OF HOUSING AND COMMUNITY DEVELOPMENT (“MOHCD”), and SUNNYDALE
PARCEL Q HOUSING PARTNERS, L.P., a California limited partnership, as tenant (the '

“Tenant”).

RECITALS

A.  The City is the fee owner of the land described in Attachtent 1 attached hereto
and the existing improvements .1ocated fheréon (“Site). -

B. On June 2, 2017 the Citywide HOPE SF Affordable Housing Loan Committee
approved MOHCD’s gap financing loan to Sunnydale Parcel Q Housing Partners, L.P., to
deglelop the Site into 54 units of affordable hoﬁsing aﬂd 1 manager’s unit, including 41 Projecf

~Based Section 8 units reserved persoﬁs with preference for existing HOPE SF householdé (the

“Project” , and the existing improvements located thereon ("Site").

C. On , the San Francisco Board of Supervisors and the

Mayor approved Resolution No. , the City to purchase the Site from the

Tenant pursuant to that certain Agreement of Purchase and Sale for Real Estate dated as of
, 2018 (the “Purchase Agreement”) and enter into this Ground Lease with the
Tenant for the purpose of developing the Project.

D.  The City believes that the fulfillment of the terms and conditions of this Ground
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Lease are in the vital and best interests of the City and the health, safety, morals and welfare of
its residents, and in full accord with the public purposes and provisions of applicable State and

Federal laws and requirements.

NOW THEREFORE,'in consideration of the mutual obligations of the parties hereto,
the City hereby leases to Tenant, and Tenant hereby. leases from the City, the Site, for the Term
(as defined in Article 2), and subject to the terms, covenants, agreements and conditions
hereinafter set forth, to each and all of which the City and Tenant hereby mutually agree.

ARTICLE 1: DEFINITIONS

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

1.1 Administrative Ge;leral Partuer meaﬁs Related/Parcel Q Development Co.,
LLC, a California limited liability company, its successors and assigns.

1.2 Agreement Date means the date first set forth above. -

1.3  Area Median Income (or “AMI”) means area Iﬁedian income as published
annually by MOHCD, derived from the Income Limits determined by the United States
Department of Housing and Urban Developfnent for the San Francisco area, adjusted solely for
household size, but not high housing cost area, also referred to as “Unadjusted Median Income.”

1.4  City Loan means that certain loan to be made to the Tenant by the City for
predevelopment andvconstruction césts related to the Irnprovemcnté in approximate original
principal amount equal to $ |

- 1.5 Effective Date means the close of escrow date for all financing required to
construct the Project, but in no event shall the date be prior to the approval of the Ground Lease

by the City’s Board of Supervisors and the Mayor.



1.6 First Léase Payment Year meéns the year in which coﬁstruétion activities are
completed on kthe Project, as evidenced by a NOC (as deﬁned in Section 10.14 of thi.sAGrOund
Lease), the year in which the Project receives a Certificate of Occupancy for all resideﬁtial units

1.7 _ First Mortgage Lender means any lender and its successors, assigns and
participants or other entity‘ holding the first deed of trust on the Leasehold Estate.

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

| 1.9 HUD means the U.S. Department of H(;using and Urban De;relopment

1.10 HUD PBV Units means the 41 units that ére receiving annual operating subsidy
from HUD. |

1.11  Improvements means all physical construction, including all structures, fixtures
and other imprdvements, to be constructed or rehabi}itated on the Site. _

112 Laws means all statutes, laws, ordinances, regulations, orders, writs, judgments,
injunctions, decrées or awards of the United States or any state, county, municipélity or |
governmental agency.

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

1.14 Leasehéld Estate means the estaté held by the Tenant pursuant to and created by
this Ground Leaée. , |

115 Leésehold Mortgage means any mortgaée, dee(i of trust, trust indenture, letter of

credit or other security instrument, imluding but not limited to the deeds of trust securing any



Lender, and any assignment of the rents, issues and profits from the Site, or any portion thereof,
which constitutes a lien on the Leasehold Estate created by this Ground Lease and is approved in
writing by ;che City.

1.16 Lender means any entity holding a Leasehold Mortgage.

1.17 DLoan Document_é means those certain loan agreements, notes, deeds of trust and
declarations and any other doémnents executed and delivered in connection with the
predevelopment, construction and permanent financing for the Project.

1.18 Managing General Partner means Mercy Transformation LLC, a California

Jimited liability company, its successors and assigns. |

1.19 MOHCD means the Mayor’s Office of Housing and Community Dc;,velopment
for the City.

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

1.21  Partnership Agr_eement means the Amended and Restated Agreement of
Limited Partnership of Tenant, by and among the Administrative General Partner, Managing
General Partner and Permitted Limited Partner. |

| 1.22 Permitted Limit|ed Partner meauns either or both of MUFG Union Bank, N.A.,
as investor limited partner, and as special limited partner émd their successors and assigns as
approved by City. |

1.23  Premises means the Site together with any Improvements thereon.

1.24 Project means the leasehold interest in the Site and the fee interest in the

Improvements'on the Site.



1.25 Project Expenses means the following costs, which may be paid from Project
Income to the extent of available Project Income: (a) all charges iﬁcurred'in the operation of the
Project for utilities, real estate and/or possessory interest taxes, assessments, and liability, fire
and other hazard insuraéce premiums; (b) salaries, wages and other compensation due and
payable to the emplosfees or agents of Tenant who maintain, administer, operate or provide
services in connection with the Project, including all withholdng taxes, insurance premiums,
Social Security payments and other payroll taxes or payments required for such employees; (c)

payments of required interest, principal or annual servicing fees including annual monitoring fee,

if any, on any construction or pérmanent financing secured by the Project; (d) all other expenses

actually incurred by Tenant to cover routine operating and services provision costs of the Project,

including maintenance and repair and the reasonable fee of any managing agent; () credit

adjuster payments including interest, repayment of any loans from the Permitted Limited Partner

and repayment of operating deficit loané from the Administrative General Partner; (e) annual
- Base Rent payments; (f) any eitraordinary expenses as approved in adv;dnce by the City (other -
than any expenses paid from any reserve account); and (g) deposits to reserves accounts required
to be established under the Loan Documents and the Partnership Agreement. Project Fees are
| not Project Expenses. .

126 Project Fees ineans @i)a combined annual asset management and pax;tnership
management fee in the amount of [$42,3 10], inéreasing by 3.5% annually, payable to the
Tenant’s general partners, (ii) an annual investor services fee in the amotint of 1$5,000],
increasing annually by 3.5%, payable to Tenant’s limited partoers, and (iii) deferred developer

fees approved by the City, if any, provided that the sum of the cash devélopcr fee actually paid




plus the deferred developer fee does not exceed the amount of developer fee permitted by the
California Tax Credit Allocation Coni;nittee or MOHCD.

1.27 Project Income means all revenue, income receipts, and other consideration
actually received from the operation of leasing the In;provements and Project, including non-
residential and/or commercial uses of the Site. Project Income shall include but not be limited to:
all rents, fees and charges paid by tenants or users of any portion of the Site; Section 8 or other
rental subsidy payments received for the dwelling units; supportive services funding, if
applicable; deposits forfeited by tenarits; all cancellation fees, price index adjustments and any
other rental adjustments to leases or rental agreements; proceeds ﬁ“brﬁ vending and laundry room

‘machines; and the proceeds of business interruption or similar insurance. Project Income shall
not include tenants® security deposits, loan proceeds, capitgl contributions or similar advances,
and insurance proceeds usgd to reconstruct the Project.

1.28  Site means the real property as more particularly described in the Site Legal
Déscription, Aftachment 1. .

129  Subsequent.Owner ﬁeans any successor (including a Lender or an affiliate or
assignee of a Lender as applicable) to the Tenant’s interest in the Leasehold Estate and the
Improvements who acquires such interest as a result of a foreclosure, deed in lieu of foreclosure, A
or transfer from a Lender, its affiliate, and any successors to émy such person or entity.

130 Swurplus Cash rheans all Project Income in any given Lease Yéar remaining after
payment of Project Expenses and Project Fees. The amount of Surplus Cash will be based on
figures contained in audited financial statements. All penhitted uses and distributions of Surplus

Cash shall be governed by Secﬁon 6.02(g) of this Ground Lease.



1.31 Tenant means Sunnydale Parcel Q Housing Partners, L.P., a California limited
partnership and its successors and assigns (or a Subsequent Owner, where appropriate).

1.32  'Whenever an Attachment is referenced, it means an attachment to this Ground

- Lease unless otherwise specifically identified. Whenever a section, article or paragraph is

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

ARTICLE 2: TERM

(@ Initial Term. The term of this Ground Lease shall commence upon the Agreement
Date (provided, however, the Tenant shall be entitled to possession of the Site as of the Effective '
Date) and shall end sevenfy—ﬁve (75) years from that date (“Term”), unless extended pursuant to

section (b) below or earlier terminated pursuant to the terms hereof.

“(b) Option for Extension. Provided that the Tenant is not in default under the terms
of this Ground Lease and the Loan Documénts, beyond any notice, grace or cure period, either at

the time of giving of an Extension Notice (as deﬁﬁed below), as described in section () below,;

‘or on the last day of the Term (the “Termination Date”), the Term may be extended at the option

of the Tenant for one twanty_-foﬁr (24) year period as provided below. If the Term is extended

pursuant to this section, all references in this Ground Lease to the “Term” shall mean the Term

as e\xtended by this extension period.

(c) | Notice of Extension. Tenant shall have one (1) option to extend the term of this
Ground Lease for a petiod of Wenty—four (24) years fI’OI_I;. tﬁe Termination Date, Not later than
one hundred eighty (180) days prior to the Termination Date, the Tenant may notify the City in
writing thgt it wishes to exercise-its option to extend the term of this Ground Lease (an

“Bxtension Notice™). Upon Tenant’s exercise of this option, the Initial Term shall be extended




for twenty-four (24) years from the Termination Date for a total Ground Lease term not to

exceed ninety-nine (99) years.

(d)  RentDuring Extended Term. Rent for any extended term will be as set forth in
Atrticle 4. |

()  Holding Over. Any holding over after expiration of the Term or, if applicable,
extended tehn without the City’s written consent will constitute a deféult by Tenant and ‘entitle
the City to exércise any or all of its remedies as provided in this Ground Lease, even if the City
elects to accept one or more payments of Annual Rent.

® Right of First Refusal. If during the Term or extended term of this Ground Lease,
the City desire to sell its interest in the Site, the Tenant will ha;/e the right of first refusal to
negotiate for the purchase of the Site as set forth in Section 14.02 pr(;vided that the Tenant agrees
“to maintain the Site as a low-income housing development for seventy five (75) years from the
date of purchase.
ARTICLE 3: FINANCING

Tenant shall submit to MOHCD in accordance with the dates specified in the Schedule of

Performance, Attachment 2, for approval by MOHCD, evidencg satisfactory to MOHCD that
Tenant has sufficient equity capital and commitments Afor construéti§ﬁ and permanent financing,
and/or such other evidence of capacjty to proceed with thé construction of the Improvements in
accordance with this Ground Leaée; as acceptable to MOHCD. MOHCD acknowledges that as
of the Effective Date, Tenant has satisfied this requirement.

ARTICLE 4: RENT

4.01 Annual Rent

(@ Commencing with the First Lease Payment Year, Tenant shall pay to the



City up to Five Hundred Ninety Five Thousand Dollars ($595,000) (the “Annual Reﬁt”) per };ear‘
for each year of the Term of this Ground Lease. Annual Rent c‘onsists of Base Rent and Residual
Rent, as defined in Section 4.02 below and subject to the provisions thereof, without offset of
any kind (except as otherwise permitted by this Grbl;nd I;ease) and without necessity of demand,
notice or invoice. Annual Rent shall be re-determined on the ﬁfteepth (15th) anniversary of the
date of thc,ﬁ;ét payment of Base Rent pursuant to Section 4.02(a) below r and every fifteen (15)
years thereafter, and shall be equal to ten percent (10%) of the appraised fair market value of the
Site as determined by an MAI appraiser selected by and at the sole cost of the Tenant. Any such
adjustment shall be madc to the Residual Rent and not to the Base Rent.

(b) If the Tenant elects to extend the term of this Ground Lease pursuant to
Article 2 above, Annual Rent (along with any potcnt1a1 future adjustments) during any such
extended term shall be set by mutnal agreement of the parties, taking into account the affordable
housing restrictions contained in Section 9._02, project debt and the annual income expected to be
generated by the Project. If the parties cannot agree on Annual Rent for the extended term,
either party may invoke a neutral third-party process and shall agree on .a neutral tﬁird—party
appraiéer to set the Annual Rent at fair market rent in accordance with the then-prevailing
practice for resolving similar rent determination disputeé in San Francisco taking into account
the affordable housing restrictions confained in Section 9.02 or, in the event that there is no then-
prevailing practice, in accordance with the rules of tﬁe American Arbitration Association.
Notwithstanding the foregoing, after the neufral third party process, Tenant, in its scﬂe discretion;
may rescind the Extensjon Notice if it does not wish to extend the Term of this Ground Lease.

4.02 Base F;ent

()  “Base Rent” means, in any given Lease Year, Fift¢en Thousand Dollars




($15,000) per annum; provided, however, 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 iﬁcreased to the full amouﬁt of Annual Rent until such time as the Project
achieves compliance with the provisions of Section 9.02. Base Rent shall be due and payable in
arrears on January 3Ist of each Lease Year; however, no Base Rent shall be duq until after the
earlier of (i) the date a certificate of occupancy for the Project is issued or (ii) the fifth |
anniversary éf the Agreement Dafe. The first Base Rent payment shall be due on the January
31%t of the calendar year following the First Lease Paymenf Year. Additionally, in the event that
a Subsequent Owner elects pursuant to Section 26.06(ii) fo oi)erate the P;oj ect without being
subject t0> Section 9.02 or any Subsequent Owner elects, pursuant to Section 26.06(ii), to operate
the Project without compliance with such-provisions, Annual Rent shall be adjusted as provided -

in Section 26.07.

the Project does not have sufficient Project Income to pay Base Rent in
any given Lease Year after the payment of Project Expenses in items (a) throﬁgh (d) in the
definition of Project Expenses, above, and the City has received written notice from Tenant
rééarding its inability to pay Base Rent from Project Income no fewer thé.n sixty (60) days prior
to the Base Rent due date albng with supporting décumentation for Tenant’s positibn that it is
unable 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 availai)le from Surpius Cash _
in accor&ance with Sectioﬁ 6.02(g). Any Base Rent Accrual shall be due and payable up<;n the
carlier of (ij sale of the Project (but not a refinancing or foreclosure of the Project); or (ii)

termination of this Ground Lease (unless a new lease is entered into with a mortgagee pursuant

10



to Section 26.09 below).

(c)  If Tenant has not provided City with the required written notice and
documentation under Section 4.02(b) in connection with its claim that it cannot pay Base Rent
due to insufficient Project Income, and/or the City has reasonably determined that Tenant’s claim
that it is unable to pay Base .Rent is not supported by such documentation, 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 pursx;ant to Section 4.02(b). The Ténant may request in writing
that the City waive such penalties by describing the reasons for Tenant’s failure to pay Base Rent
and Tepant’s proposed actions to insure that Base Rent will be paid in the futu're. The City may, A
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 beyond Tenant’s control and that Tenant is diligently pursuiné
reasonable solutions to such failure to pay. |

4.03 Residual Rent
“Rcsiduél Rent” means, in any given Lease Year (commencing with the First

Lease Payment Year), Five Hundred Eighty Thousand Dollars ($580,000), subject to any

. periodic adjustments pﬁrsuant to Section 4.01(a). Residual Rent shall be-due in arrears on May

15" following each Lease Year. Except as otherwise provided in Section 26.07(a), Residual
Rent for any year shall be payaBle only to the extent of Surplus Cash for such year as provided in

Section 6.02(g) below, and any unpaid Residual Rent due to insufficient Surplus Cash in any

year shall not accrue, shall not be owed to Landlord, and shall not become payable from Surplus

Cash in any subsequent years. In the event that in any year Surplus Cash is insufficient to pay

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

11




available Surplus Cash is insufficient to pay Residual Rent and Tenant shall provide to City any
supporting documentation reasoﬁably 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 respc;nsible to pay all
costs, charges, taxes, impositions and other obligations related thereto accruing after the
Agreement Date. If the City pays any such amounts, whether to cure a default or otherwise _
protect its iﬁterests 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

vTﬁe City is‘ duly created, validly existing and in good standing under the Law, and has
. ﬁlll right, power and authority fo enter into and perform its obligations under this Ground Lease.
City covenants and warrants that»the Tenant and its tenants shall havé, hold and enjoy, during the
Term, peaceful, quiet and undisputed possession of the Site Jeased without hindrance or
" molestation by or from anyone so long as the Tenant is not in default under this Ground Lease.
Landlord represents that it is the fee simple owner of the Site and all necessary actions i)y the
City’s Board of Supervisors, and any managers or other applicable ﬁersoﬁs necessary for the due
authorization, €xecution, delivery and performance of this Ground Lease by the'City have been

duly taken.

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

12



Tenant is a California limited partnership and has full rights, power and anthority to enter
into and perform its éBIigations under this Ground Lease.
6.02  Use of Site and Rents _
During the Term of this Ground Lease, Ténant and its successors and assigﬁs shall
comply with the following requirements:
6.02(a) Permitted Uses
Except as provided in Sections 26.06 and 26.07 of this Ground Lease, Tenant

shall devote the Site to, exclusively and in accordance with, the uses specified in this Ground

Lease, as specified in Article 9 hereof, which are the only uses permitted by this Ground Lease.

6.02(b)Non-Discrimination
Tenant shall not discriminate against or segregate any person or group of persons

on account of race, color, creed, religion, ancestry, national origin, sex, gender identity, marital

or domestic partner status, sexual orientation or disability (including HIV or AIDS status) in the

sale, lease, rental, sublease, transfer, use, occupancy, tenure or enjoyment‘of the Site or the

Improvements, or any part thereof, nor shall Tenant itself or any pérson claiming under or

through it establish or permit any such practice or practices of discrimination or segregation with -

reference to the selection, location, number, use or.occupancy, of Occupants{ subtenants or
vendees on tﬁc Site or Improvements, or any part thereof, éxcept to the extent permitted by law
or required by funding source. Tenant shall not discriminate against tenants with certificates or
vouchers under the Section 8 program or any successor rent subsidy program.

6.02(c) Non-Discriminatory Advertising

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

shall include the legend “Equal Housing Opportunity” in type or lettering of easily legible size

13




and design, or as reciuired by applicable law.
. 6.02(d) Access for Disabled Persons

Comply with all applicable laws providing for access for pérsons with disabilities,
including, but not limited to, the Americans with Disabilitics Act and Section 504 of the
Rehabilitation Act of 1973.

| 6.02(e)‘].£qual Opportunity Marketing Plan

Tenant shall submit a Fair Housing Marketing Plan to- be approved by the City.
Any Fair Housing Marketing Plan Iﬁust follow the City’s marketing requirements for such plans.

6.02(f) Lead Based Paint 4 |

Tenant agrees to comply with the regulations set forth in 24 CFR Part 35 and éll
applicable rules and orders issued thereunder which prohibit the use of lead-based paint in
certain residential structures undergoing federally assisted construction and require the
elimination of lead-based paint hazards.

6.02(g)Permitte(i Uses of Surplus Cash ,

All annual Project Income, prior to the calculation of Surplus Cash, shall be used
to pay Project Expenses, including but ﬂot limited to Base Rent, and Project Fees. If the Tenant
is in compliance with all applicable e requirements and agreements under this Ground Lease,

" Tenant shall then use any Surplus Cash to make the following payments in the following order of
priority: |
i, First to Base Rent Accrual payments, if any;
ii.  Second, to replenish the operating reserve account, if necessary, up to the
amount required by Lenders;

iti.  Third, two thirds (2/3) of remaining Surplus Cash to the City. The City’s

14



portion of Surplus Cash will be appliéd first to repayment of all the City
Loan according to the terms of the City Loan documents, fhen to annual
Residuzil Rent; and
iv. 'Then, any remaining Surplus Cash may be used by Tenant fof any purposes
permitted under the limited partnership agreement of Tenant, as it may be
amended from time to time. |
Notwithstanding the f(;regoing, Tenant and City agree that the distribution of Surﬁlus
Cash may be modified based on the requirements of other Lenders. |
Subject to the requirement for Tenant to pay Annual ‘Rent to Landlord pursuant to the
terms of this Lease and provided that éll other payrﬁent obligations under this Lease have been

met, Tenant shall have the exclusive right to deduct, claim, retain and enjoy any and all rental

income ai)preciation gain, depreciation, arﬁortization and tax credits for federal and state tax

purposes relating tf’ all 1mprovements and any and all additions thereto, substitutions therefor,
fixtures therein and otht;r property relating thereto and Landlord shall treat Tenant as the tax

owner of all Improvements fof federgl income tax purposes and shall not file any tax returns

inconsistent with this treatment.

6.03 City Deemed Beneficiary of Covenants

In amplification, and not in restriction, of the prO\.'isiohs‘of the preceding subsections, it
is intended and agreed that the City shall be deemed beneﬁciaw of the agfé’ements énd covenants
provided in this Article 6 fbr and in its own right and also for the purposes of protectiﬁg the
intex;ests of the gommunity and other parties, public or private, in whose favor or for whose
benefit such agreements and covenants have been provided. Such agreements and covenants

shall run in favor of the City for the entire period during which such agreements and covenants
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shall be in force and cﬁect, without regard to whether the City has at any time been, remains, or
is an owner of any land or interest therein to; orin favor of, which such agreements and
coveﬁants relate. The City shall have the exclusive right, in the event of any breach of aﬁy 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 su_ch 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

Yorty-five (45) days after recordation of a NOC (as defmed in Section 10.14) by the
Tenant for the Improvements, Tenant will furnish to the City a list of the persons who are
Occupants of the Impro%ments, the specific unit which each person oécupies, the household
- income of the Occupants of each unit, the household size and the rent being charged to the
Occupants of each unit, subject to all applicable local, state and federal laws limitiﬁg or

restricting the disclosure of such information, along with an income certification, in the form set

forth in Attachment 6, for each Occupant. In addition, each Occupant must be required to
provide any information, documents or certifications deemed necessary by the City to |
substantiate the Occupant’s incdme. If any state or federal 'agcncy requires an income
certification for Occupants of the Improvements contaiﬁing the ébove~rcferenced information,
the City agrees to accept such certification in lieu of Attachment 6 as meeting the requirements
of this Ground Lease. In addition to such initial and annual list and certification, Tenant agrées
to provide the same information and ‘cérﬁﬁcation to the City regarding each Occupant of the
Improvements not later than twenty (20) business days after such Occupant commences

occupancy.
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ARTICLE 8: CONDITION OF SITE - "AS IS”

Neither the City, nor any employee, agent or representative of the City hgs made any
representation, warranty or covenant, expressed or implied, with respect to the Site, its physical
condition, the condition of any improvements, any environmental laws or regulations, or any
othpr matter, affecting the use, value, occupancy or enjoyment of the Site other than as set forth

prlicitly in this Ground Lease, and the Tenant understands and agree;s that the City is makiﬂg no
such representation, warranty ér covenant, expressed or implied; it béing expresglyunderstood

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

ARTICLE 9: IMPROVEMENTS AND PERMITTED USES
9.01 Schedule of Performance A
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

Attachment 2, subject to
fofce majeure. ~'

9.02 Permitted Uses and Occupancy Restrictions _

The pcrmitted uses of the Project are 1ilm'1ted to fifty four (54) units of affordable rental
housfng plus one manager’s unit (collectively, the “Residential Units”) and common areas.'
Upon the completion of c;onstruction, fourteen (14) Residential Units in the Project shall be
occupied or held vacant and available for rental by Occupants earning no more than 50% AMI
and forty éne (41) of the Residential Units must be set aside as HOI;E SF pﬁblic housing
replacement units in accordance with the Section 8 program administered by SFHA sé long as
-the Section 8 subsidy or other similar subsidy is made available to the Project. One (1) of the
Residential Units shall be unrestricted and made available as a manager’s unit. Residentjal Units

shall be occupied and rented in accordance with all applicable restrictions imposed on the Project

17
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by this Ground Lease and by Lenders for so long as such restrictions are required by the
applicable Lender.

ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS

10.01 General Requirements and Rights of City
All construction documents, including but not limited to preliminary and final plans and
specifications for the construction of the Improvements by Teﬁant (collectively the
A “Coﬁstruction Documents”) shall be prepared by a person registered in and by the State of
California to practice architecture an& shall be in conformity with this Ground Lease, including
any limitatioﬁs established in the City’s reasonable approval of the schematic drawings, if any,
preliminary g:onstniction documents, and final construction documents for the Premises, 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.
10.02 City Apﬁrovals and Limitation Thereof
The Construction Documents must be approved by the City in the manner set
forth below:
10.02(2) Compliance with Ground Lease
The City’s approval with respect to the Construction Documents is limited to
determination of their compliance with this Ground Lease. The Construction Documents shall
be subject to general architectural review and guidance by City as part of this review and
approval process. '
10.02(5) MOHCD Does Not Approve Com.pliance with Construction
Requirements

The City’s approval is not directed to engineering or structural matters or
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compliance with 1o§a1 building codes and regulations, the Americans with Disabilities ACt’A or
any otﬁer applicable State or Federal law relating to construction standards or requirements.
10.02(c) - | City Determination Final and Cbnclusiv;a
~ The City’s determination r;:spécting the compliance of the Construction
Documents with this Ground Lease shall be final and conclusive (except that it makes no

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

10.03 Construction to be in Compliance witthonstruction Documents and Law
10.03(:1) Compliance with City Approved Documents
- The construction shali be in substantial compliance with the City-approved -
Construction Documents.
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 regulations. Tenant understands and agrees that Tenant’s use of the Premises
and construction of the Improvements permitted hereunder will require authorizations,A aﬁprovals
or permits from governmental regulatory agencies with jurisdiction over the Premises, including,
without lhifaﬁon, City agencies.. | '
10.04 Approval of Construction Docuﬁnents by City
Tenant shall submit and MOHCD shall appro{fe or disapprove the Construction
Documents referred to in this Ground Lease within the times established in the Schedule of
~ Performance. Failure by MOHCD either to approve. or disapprove within the times established

n the Schedule of Performance shall entitle Tenant to a day for day extension of time for

1

' completion of any activities delayed as a direct result of MOHCD’s failure to timely approve or
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disapprove the Construction Documents. MOHCD hereby acknowledges that as of the Effective
" Date, MOHCD has approved the Construction Docurments. |

10.05 Disapproval of Construction Documents by City '

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 thé
provision of this section relating tb approval, disapproval and re-submission of corrected

Construction Documents shall continue to apply until the Construction Documents have been

approved by the City; provided, however, that in any event Tenant must submit satisfactory
Construction Documents (i.e., approved by City) no later than the date sﬁeciﬁed therefor in
the Schedule of Performance.
10.06 Reserved
10.07 Issuancé of Building Permits
Tenant shall have the sole responéibility 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 F ast Track method of
permit approval for construction of the Improvements. |
10.08 Performance and Payment Bonds
Prior to commencement of construction of the Improvements, Tenant shall deliver to City
performance and payment bonds, each for the full value of the cost of construction of the
~Improvements, which bonds shall name the City as co—obﬁgee, or such other completion security
which is acceptable to the City. The payment and performance bonds may be obtained by

Tenant’s general contractor and name Tenant and City as co-obligees.
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10.09 City Approval of Changes after Commencement of Consfruction

Once construction has comin;:nced, the only Construction Document matters subject to , [
forther review by MOHCD will be requests for élny material changes in the Constrﬁ(;,tion
Documents which affect métters previously approved by MOHCD. Permission to make such
changes shall be requested by Tenant in writing and directed to MOHCD, Attention: Project
Mzinager/Construction Supervisor or his or Her designee. MOHCD shall reply in writing givmg
approval or disappfdval to any reqﬁested change from Tenant within ten (10) business days after
receiving such request. Ifthe request is disapproved, the fcply must specify the reasons for the
disapproval. The fajlure of MOHCD to respond within the ten (10) dail period shall be deemed
approval by MOHCD. |

10.10 Times for Construction

Tenant agrees for itself, and its succ;cssors and assigns to or of the Leasehold Estate or
any part thereof, thét Tenant and such successors and 'assigns shall pfomptly begin and diligently
prosecute to completioﬁ the construction of the Improvements upon the Sﬁe, énd that such

construction shall in any event commence and thereafter diligently continue and shall be

| completed no later than the dates specified in the Schedule of Performance, subject to force
majeure, unless such dates are extended by MOHCD, or MOHCD’s default.

10.11 Force Majeure

For the purposes of any of the provisions of this Grouﬁd Lease, and notwithstanding
anything to the conﬁ#y, neither the City nor Tenant, as the case may be, shall be considered in
breach or default of its obligations, nor shaﬂ therevbe deémed a failure to satisfy any conditions
with respect to the beginning and completion of construction of the Improvements, or progress in

respect thereto, in the event of enforced delay in the perforrhance of such obligations or
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satisfaction of such conditions, due to unforeseeable caﬁses beyond its control and Without its
fault or negﬁgence, 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, stﬁkes,
freight embargoes, general scarcity of materials and unusually severe weather 61" delays of
subcontractors due 1o such causes; it»being thev'purposes and intent of this provision that in the
event of the occurrence of any such enforced delay, the time or times for the satisfaction of

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

Improvements, shall be extended for the period of the enforced delay; provided. however, that
the party seelﬁng the benefit of the provisions of this paragraph shall have notified the other
party thereof in writing of the cause or causes théreof within thirty (30) day's after the‘beginning
of any such enforced delay and requested an extension for the period of the enforced delay;
and, provided further, that this paragraph shall not apply to, and nothing contained in this
paragraph shall extend or shall be construed to extend, the time of performance of any of
Tenant's obligations to be performed priof to the commencement of construction, nor shall the
failure to timely perform pre-commencement of construction obligations extend or be construed
to extend Tenant's obligations to commence, prosecute and complete construction'of the
Iniprovements in the manner and at the times specified in this Ground Lease.
10.12 Reports

Commencing when construction of the Improvements commences and continuing
until completion of coﬂstruction of the Improvements, Tenant shall make a report in writing to
the City every month, in such detail as may reasonably ;be required by the City, as to the actual
progress of the Tenant With respect to such construction. The MOHCD Monthly Project Update

required under the MOHCD I.oan Documents shall satisfy this requirement.
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10.13 Access to Site
Commencing as of the Effective Date, Tenant shall permit access to the Site to the City
whenever and fo the extent nécessary to carry out the purposes of the provisions of this Ground
Lease, at reasonable times and upon reasonable advance notice of noless than forty eight (48)
hours aﬁer Completion of construction, and subject to the rights of Occupants under any
applicable leases, and on an emérgency basis without notice whenever City believes that
. epaergency access is requiréd. At all times while the Landlord representative is present on the
Site. The City and its representatives will exercise due care in entering upon and/or inspecting
the Sitc, and will perform all entry and inspectiqn in a professional manner and so as to preclude
' any damage to the Site or‘Improvements, or any disruption to the work of construction or .
operation of the Improvements. The City and its reprcsgntatives will abide by any reasonable
safety and security measures Tenant imposes.
10.14 Noﬁce of Completion
Promptly upon completion of the cpnstructibn of the Improvements in accordan;:e with
the provisions of this Ground Lease, Tenant shall file a Notice of Corﬂpietion (“NOC”) and
record such approved NOC in the San Francisco Recorder’s Office. Tenant shall provide the
City witﬁ a copy of the recorded NOC..
10.15 Completion of Improvements by New Developer
In the event a Lender dr a Successor tilereto forecloses, obtains a deed in lieu of
foreclosure or otherwise realizes upon the Premises and undertakes construction of the -
* Improvements (“Neﬁ» DeVeloﬁer”) (A) such New Developer shall not be bound by the provisipné
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
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- in conformanqe with a new Schedule of Performance as agreed upon by the New Developer and
the City, (B) such New Developer shall only be required to complete the Improvements in -
accordance with all applicable building codes and ordinances, and the approved Construction
Documents with such changes that are mutually agreed upon by the City and the New Developer
pursuant to Subsection (C) hereof; and (C) City and New Developer shall negotiate in good faith
such reasonable amendments and'reasonable mddiﬁcations to Section 10 of this Ground Lease as
the parties mutually determine to be reasonably necessary based upon the financial and

construction conditions then existing.

ARTICLE 11: RESEVERED

ARTICLE 12: CHANGES TO THE IMPROVEMENTS

12.01 Post Completion Changes

The City has a particular interest in the Project and in the nature and extent of the
‘permitted changes to the Impfovements. Accordingly, it desires to and doés hereby impose the
following particular controls on the Site and on the Improvements: during the term of this
Ground Lease, neithér Tenant, nor any voluntary or involuntary successof or éssign, shall make
, 'or permit any Change in the Improvements (as defined in Section 12.02), unless the express prior
written consent for any change shall have been requested m writing from the City and obtained,
and, if obtained, upon such terms and conditions as the City may reasonably require. The City
agrees not to withhold or delay its response to such a request unreasonably.

12.02‘ Definition of Change

‘Change’ as used in this Article means any material altefation, fnodiﬁcation, addition
and/or substitution of or to the Site, the Improvements, and/or the density of development which

differs materially from that which existed upon the completion of construction of the

24



Improvements in accordance with this Ground Lease, and shall include without limitation the -
exteriér design and exterior materials and/or exterior color, and/or relocation or removal of either
the control room, the transformer room, or both. For purposes of the forégoing5 exterior shall
mean and include the roof of the Ixﬂprovements. Changes shall not include non-mateﬁal Tepairs,
maintenance and interior alterations in the hormal course of operation of the Project, or as may
be required iﬁ an emergency to protéct the safety and well-being of the Project’s Occupants. *
Further, nothing in this Section 12.02 shall be construed to restrict the Tenant’s and its

-- subtenants right to (i) make non-material interior modiﬁcatio‘ns, inclﬁding, without limitation,
modifications to and substitutions of interior décor, or repairs to or replacements of fixtures,

A appliailces and other equipment relating to the Site or Improvements in the normal course of
operation and r'naintenance of the P_remiseS as long as such replacements are of similar quality
and provide the same level of service, or (i) make or perform any repairs or modifications in an

emergency situation in which a deléy in such repairs or modiﬁcat'ions could pose a safety hazard

to tenants, the public, or adjoining property owners.

12.03 Enforcement A

Subjéct to Article 19 hereof, City shall have any and all remedies in law or equity
(iﬁcluding v;'ithout limitation restrail;ing orders,. injunctions and/or specific performance),
judicial or administrative, to enforce the' provisions of this Article 12, in.cluding without 4 : |
limitation any threatened breach thereof or any actual breach or violation thereof.

"ARTICLE 13: TITLE TO IMPROVEMENTS

City acknowledges that fee title to the Iinprovements shall be vested in Tenant. It is the
. intent of the Parties that this Ground Lease and Memorandum of Lease shall create a

constructive notice of severance of the Improvements from the Land without the necessity of a
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deed from Lf:ssor to Lessee. City and Tenant hereby agree that fee title to the Improvements

: shéll remain vested in Tenant during the Term, subject to Section 14.01 belowi provided,
however, that; subject to the righté of any Lenders and as further consideration for the City
entering into this Ground Lease, at the expiration or earlier termination of this Ground Lease, fee
title to all the Improvements shall 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
ofa deed from Tenant to the City. Notwithstanding the foregoihg, if requested by City, upon
expiration or sooner termination of this Ground Lease, Tenant shall execute, acimowledge, and
deliver to the City a good and sufficient grant deed conveying to City Tenant’s fee interest in the

Improvements.

ARTICLE 14: ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE

14.01 Assignment, Sublease o;“ Other Conveyance by Tenant

Subject to Article 26, Tenant may not sell, assign, convey, sublease, or transfer in any
other mode or form all or any part of its interest in this Ground Lease or in the Improvements or
any portion thereof, other than to Lender(s) or affiliates of Lender(s), or allow any person or
entity to occﬁpy or use all or any part of the Site, other than leases to residential tenants in the

ordinary course of business, ﬁor may it contract or agree tb do any of the same, without the prior

written approval of the City, which approval shall not be unreasonably withheld or delayed.

14.02 Assignment, Sublease or Other Conveyance by City

The parties 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 Grounci Lease, is subject to this
Ground Lease. The City will require that any purchaser, assignee or transferee expressly assume

all of the obligations of the City under this Ground Lease by a written instrument recordable in
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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 iﬁteﬁds to sell all
or any part of the Site, the City shall notiﬁ Tenant of the proposed terms of such sale not later
than ninety (90) days before the anticipated close of escrow. Tenant shall have sixty (60) days
from the giving of such notice to exercise a right of first refusal to purchase the Site on tfle same
terms and conditions of such proposed sale, provided that any sale of City’é interest in the Site

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

ARTICLE 15: TAXES

Subjcct to any exemption available therefor, Tenant agrees to pay, or cause to bc paid,
prior to delinquency to the proper éuthorify, any and all valid taxes, assessments and similar
charges imposed on the Site during the term 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 defaulfed lien

on the Site or the Improvements thereon; provided, however, that in the event any such tax,

assessment or similar charge is payaﬁle in installments, Tenant may ﬁiake, or causé to'be made,
payment in installments; and, provided further, ‘that Tenant may contest the legal validity or the
arhount of any tax, assessment or similar charge, through suéh proceedings as Tenant considers
necessary or appropriate, and Tenént may defer the payment thereof so 1oﬁg as the Validity or

- amount thereof shall be contested by Tenant in good faith and.without expense to the City. In
the event of any such conteét, Tenant shall protect, defend and indemnify the City against all
loss, cost, expense or damage resulting therefrom, and should Tenant be unsuccessful in any
such contest, Tenant shall forthwith pay, discharge, or cause to be.pzliid or dischargéd, such tax,

assessment or other similar charge. The City shall furnish such information as Tenant shall
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reasonably request in conn;ction with any such contest provided that such information is in the
City’s possession or éontrol oris otilerwise availabie to the public. City hereby consents to and
shall reasonabvly cooperate and assist with Tenant applying for and obtaining any applicable
exemptions from taxes or assessments levied on the Site, the Improvements or on Tenant’s
interest therein. Tenant shall have no obligation under this Section prior to the Effective Date,
including but not limited to any taxes, assessments or other charges levied agéinst the Site which

are incurred prior to the Effective Date.

ARTICLE 16: UTILITIES

From and after thf: 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
companies providing such services, and shall pay all connection and use chargeé imposed in
connection with such services. From and after the Effective Date, as between the City and
Tenant, Tenant shall be responsible for the installation and maintenance of all facilities required
in connection with such utility services to the extent not installed or maintained by the City or
the utility providing such service. All electricity necessary for operations in the Premises shall
be purchased from San Francisco Public Utilities Commission (“SFPUC”), at SFPUC's standard -
rates charged to third parties, unless SFPUC determines, in its sole judgment, that it is not
feasible to provide such service to the Premises. SFPUC is the provider of electric services to
City property, and ﬁe Interconnection Services Department of SFPUC’s Power Enterprisé
coordinateé with Pacific Gas and Electric Company and others to implement this service. To
' arrange for electric service to the Premises, Tenant shall contact the Interconnection Services
Department in the Power Enterprise of the SFPUC. The City shall join the conveyance of grants

of easements reasonably necessary for such utilities and the development of the Premises.
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ARTICLE 17: MAINTENANCE

Tenant, at all times during the term hereof, shall maintain or cause to be maintained the
Premises in good condition and repair to the reasonable satisfaction of the City, including the
exterior, interior, substructure and fouﬁdation of the Improvenients and all fixtures, equipment
and 1éndscaping from time to time located on tile Site or any part thereof. The City shall not be
obligated to make any repairs, ‘replacéments or renewals of any kind, nature or dcsgription
Whatsoever to the Site or any buildings or improvements now or hereafter located thereon.

- ARTICLE 18: LIENS

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

work performed or materials furnished by itself or its subtenants. In the event that Tenant shall

pot 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 shall have, in addition to
all other remedies provided herein and by law, the right but not the obligation to cause tixe same
to be 'released by such means as it shall Aeem proper; inclﬁdiﬁg payment of the claim giving rise
to such lien. All sums paid by the City for such purposé, and all reasohable expehsés’ incurred by

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

Tenant shall have the right, upon posting of an adequate bond or other security, to contest any

such lien, and the City shall nof seek to satisfy or discharge any sucil lien unless Tenant has

failed so to do within ten (10) days after the final deterxﬁination of the validity thereof. | In the

event of any such contest, Tenanf shall protect, defend, and indemnify the City against all loss,

cost, expense oOr damage resulting therefrom. The provisions of this Section shall not applyv prior
 to the Effective Date or to any liens arising prior to the Effective Date. |

ARTICLE 19: GENERAL REMEDIES
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- 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 ﬁnd Cure Rights for Tenant and Permitted Limited Partner
@ The City may not exercise its remedies under'fhis Ground Lease for a
default by thé Tenant unless and until: (i) the City has given written notice of any such default,
in accordénce with the notice provisions of Article 38, to Tenant and Permitted Limited Partners,
who have requested notice as set forth below, and (ii) such default has not been cured within
sixty (60) days or such longer period as may be set forth herein, follﬁwing the giying of such
notice or, if such default cannot be cured within such 60-day period, such longer period as is
reasonably necessary to cure such default, provided that such cure has been commenced within
such 60-day period and is being prosecuted diligently to completion. Ifa Permitted Limited
_ Partner cannot cure a default due to an automatic stay in Bankruptcy court because the general A
partoer of the Tenant is in bankruptcy, any cure period will be tolled dpring the pendency of such
automatic stay. |
®) ‘_Tl}e City will not exercise its remedy to términate this Ground Lease if a

Permitted Limited Partner is attempting to cure ‘thev default and such cure requires removal of a
general pmer, so long as the Permitted Limited Partner is proceeding (iiligently to remove the
_ defaulting general partner in order to effect a cure of such default.

. (¢) TUnless otherwise provided for herein, any limited partner wishing to become a
Permitted Limited vPartner other than any Permitted Limited Partner identified in Section 38 must
provide five (5) days written notice to the City in accordance with the notice provisions of this

Ground Lease, setting forth a notice address and providing a copy of such notice to the Tenant
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and all of the Tenant’s partners. Such lirﬁited partner will become a Permitted Limited Parter
upon the expiration of the five-day period. A limited partner will not be afforded the protections
6f this section with respect to any default occurring prior to the time such limited partner
becomes a Permitted Limited Partoer. |
19.03' Breach by City
| If Tenant believes a material breach by the City of this Ground Lease has occurred,
Tenant sﬁall first notify the City in writing of the purported breach, giving the City sixty (60)
days from receipt of such notice to cure such breach. In the event City does nththen cure or, if
the breach is not reasonably suscéptible to cure within that sixty (60) day period, begiﬁ to cure
within sixty (60) days and thcfeaﬁer diligently prosecute such cure to completion, then Tenant
shall be afforded all of its rights at law or in equity by taking any or all of the following
remedies: (i) terminating in writing this entire Ground Lease with the written consent of each
Lender; (ii) pfosecuting 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) Defanlt by Tenant

Subject to the notice and cure rights under Section 19.04(b), the following events
each constitute a i)asis for the City to take action against Tenant:

(§)) V Tenant fails to comply with the Permitted Uses and Occupancy
Restrictions set fortﬁ in Section 9.02;

(2)  Tenant voluntarily or illx"oluntarily assigns, transfers or attempts to
transfer or éssign this Ground Lease or any rights in this Ground Lease, or in the Improvements,

except as permitted by this Ground Lease or otherwise with the approval of the City;
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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 pripr 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 any othe;r unauthorized encumbrance or lien to attach, and such taxes or assessments shall not
have been paid, or the encumbrance or lien removed or dischargé:d 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 Athe posting of an adequate bond or
other security, to contest any such lien or encumbrance. In the event of any such contest, Tenant
_ shall protect, iﬁdemnify and hold City harmless égainst 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
iﬁ defraud of creditors, or make an assignment for the benefit of creditors, or bring or have
brought against Tenant any gction or proceeding of any kind under any provision of the Federal
Barﬂ(rupfcy Act or under any other insolvency, bankruptcy or reorganization act and, in the event
such proceedings are involuntary, Tenant is not dismissed from the same within sixty (60) days. »
thereafter; or, a receiver is appointed for a substantial paft of the assets of Tenant and such
receiver is not discharged within sixty (60) days;
(5)  Tenant breaches any other material provision of this Ground Lease;
(6)  Tenant fails to pasf any portion of Annual Rent when due in accordance
with the terms and provisions of this Ground Lease.
19.04(b) Notification and City Remedies

Upon the happening of any of the events described in Section 19.04(a) above, and
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prior to exercising ény remedies, the City shall notify Tenant, th_e Permitted Lin;.ited Partners,
and each Lender in writing of the Tenant’s purported breach, failure or act in accordance with
the notice provisions of Article 33, giving Tenant sﬁdy (60) days from receipt of such notice to
cure such breach, failure or act. In the event Tenant does not cure or, if the breach, failure 0; act
is not reasonably susceptible to cure within that sixty (60)‘ day period, begin to cure within six&
(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 affoyded
all of its rights at law or in equity, including without limitation any or all of the following

remedies: (1) terminating in writing this Ground Lease; (2) prosecuting an action for damages;

(3) seeking specific peffonnance of this Ground Lease; or (4) in the case of default u_ﬁder Section
19.04(a)(1), increasing the Base Rent to the full amount of the Annual Rént

A NOtwithstanding the foregoing, during the 15-year tax credit “compliance period”
(as deﬁned m Section 42 of the Internal Revenue Code, as amended) for the Project, City Iﬁay

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

ARTICLE 20: DAMAGE AND DESTRUCTION
20.01 Insured Casualty

From and after the Effective Date, if the Improvements or any part thereof ate damaged

or destroyed by any cause covered by any policy of insurance required to be maintained by
Tepant hereunder, Tenant shall promptly commence and diligently complete the restoration of
the Improvements as nearly as possible to the condition thereof prior to such damage or

_ destruction; provided, however, that if more than fifty percent (50%) of the Improvements are

| destroyed or are so damaged by fire or other casuaity and if the insurance proceeds do not

provide at least ninety percent (90%) of the funds necessary to accomplish the restoration,
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Tenant, with the Wﬂﬁen consent of Lender, may ferminate this Ground Lease within thirty (30)
days after the later of (i) the date of such damage or destruction, or (ii) the date on which Tenant
is notified of the amount of insurance proceeds available for restoraﬁon. In the event Tenant is |
required or elects to restore the Improvements, all proceeds of any policy of insurance requirea
to be maintained by Tenant under this Ground Lease shall, subject to any applicable rights of
Lenders, be used by Tenant for that purpose and Tenant shall make up from its own finds or
obtain additional financing as reasonably approved by the City any deﬁciency between the
amount of insﬁrance proceeds available for the work of restoration and the actual cost thereof. In
the event Tenant elects to terminate thi.s Ground Lease pursuant to its right to do so under this
Section 20.01, or elects not to restore the Improvements, the insurance proceeds shall be divided
in the order set forth in Section 20.03. In the event Tenant is required or elects to restore the '
Improvements, the Tenant is hereby authorized and may enter into é settlement or consent to an
adjustment of an instirance award, in its name, relating to such casualty, subject to any Lender’s
consent rights, if any. |

20.02 Uninsured Casualty

From and after the Effective Date, if (i) more than ﬁﬁy percent (50) of fhe Improvements
are dam_aged or destroyed and ten percent (10%) or more of the cost of restoration is. not within
the scope. of the insurance coverage; and (ii) in the reasonable opinion of Tenant, the undamaged
portion of the Improvements cannot be completed or operated on an ebonémically feasible basis;
and (iii) there is not available to Tenant any feasible source of third pérty financing for -
restoration reasonably acceptable to Tenant; then Tenant may, with the ﬁiﬁen consent of each
Lender, other than the City, terminate this Ground Lease upon ninety (90) days written notice to

the City. Ifit appears that the provisions of this Section 20.02 may apply to a particular event of
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damage or destruction, Tenant shall notify the City promptly and not consent to any settlement or
adjusﬁent of an insurance award without the City's written approval, which approval shall not
be unreasonably withheld or delayed. In the event that Tenant terminates this Ground Lease
pursuant to this Section 20.02, all insurance proceeds aﬁd damages payabie by reason of the
casualty shall be divided amoﬁg City, Tenant and Lcnders 1n accordance with the provisions of
Section 20.03. If Tenant does not have the right, or cle'cts not to exercise the right, to texminate -
this Ground Lease as a result of an uninsured casualty, Tepant shall promptly commence and
diligentiy, complete the restoration of the Improvemenfs as nearly as possible to their condition
| prior to such damage or destruction in accordance with the provisions of Section 20.01 and shall,
subject to any appﬁcable rights of Lenders, if any, be entitled to all available insurance proceeds.
20.03 Distribution of the Insurance Proceeds
In the event of an election by Tenant to terminate and surrender as pro‘vided in either
. Sections 20.01 or 20.02, the pﬁoﬁty and manner for distribution of the proceeds of any insurance
policy required to be maintained by Tenant hereunder shall be as foilows:
(a)  First to the Lenders, in order of their priority, to control, disburse or apply to any
outstanding loan amounts in accordance with the terms their respective Leasehold Mortgages;
(b)» Second, to pay for the cost of removal of all debris from the Site or adjacent and
underlying property, and for fhé cost of any work or service required by any statute, law,v
- ordinance, rule, regulation or order of any federal, state or local gov‘erﬁment, or ansz agency or
ofﬁcial thereof, for the protection of persons or property from any risk, or fér the abatement of
any nuisance, created by or arising from the casualty or the damage or destruction caused .
fhereby;(c) Third, to cdmpcnsate City for any diminution in the value (as of the date of the

damage or destruction) of the Site as a raw development site caused by or arising from the
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damage or destruction; and

(cd) The remainder to Tenant.

20.04 Clean Up of Housing Site

In the event the Tenant terminates this Ground Lease pursuant to the pfovisions of
Sections 20.01 or 20.02 and the proceeds of any insurance policy are insufficient to pay the
| clean—ﬁp and other costs described in Article 20.03(b), Tenant shall have the obligaﬁon to pay
the portion of such costs not covered by the insurance proceeds.

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

INDEMNIFICATION

21.01 Damage to Person or Property - General Indemnification

. City shall not in any event whatsoever be liable for any injury or damage to any person
happening on or about the Site, for any injury or damage to the frenﬁses, or to any property of
Tenant, or to any property of any other person, entity or association on or about the Site, unless
arising from any gross negligence or willful misconduct of the City or any of its commissioners,
officers, agents or cmployees.k' Tenant shall defend, hold harmless and indemnify the City
including, but not limited to, its boards, commissions, commissioners, departments, agencies and
other subdivisions, officers, agents, and employees (each, an “Indemnified Party” and
collectively the “Indémniﬁed Parties”), §f and from all claims, loss, démage, injury, actions,
causes of action and liability of every kind, nature and description (collectively, “Claims™)
incurred in connection with or directly or indirectly arising from its tenancy, its or their use of
the Site, including adjoining sidewalks and streéts, and any of its or their operations or activities
thereon or connected thereto; all regardless of the active or passive negligence of, and regardless

of whether liébility without fault is imposed or sought to be imposed on, the Indemnified Parfies,
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exceﬁt to the extent that such Indemnity is void or otherwise unenforceable under applicable law
in efféct on or validly retroactive to the date of this Ground Lease and further excepting only
such Claims as are caused exclusively by the willful misconduct or gross negligence of the -
Indemnified ]éarties. The foregoing Indemnity shall include, without limitation, reasonable fees
6f attomeyé,, consultants and experts and related costs and City’s costs of investigating any
Claiﬁ. ‘Tenant specifically acknowledges and agrees' that it has an immediéte and indepgndent
obligation to defend the City from any claim which actually or poténtially falls within any
indemnity provision set forth in this Gréund Lease evén if such allegation is or may be
groundless, fraudulent or false, which obligation arises at the time su(;h claim.is tendered to
Tenant by City and continues at all times thereafter. Tenant’s obliga.tions under this Article sha11
survive the termination or expiratioﬁ of this Ground Lease.

21.02 Hazardous Materials — Indemnification

(@)  Tenant shall indemnify, defend, and hold the Indemniﬁéd Parties harmless from
and against any and all 1os§es, costs, claims, damages, 1iabi1ities, and éauses of action of any ’
nature whatsoever (including, without limitation, the reasonable fees and disbursements of
counsel and engineering consultants) incurred by or asserted égainst any Indemnified Party in
connection with, arising out of, in response to, or in any manner relating to violation of aﬁy
" Environmental Law, or any Release, threatened Release and any condition of poilution,
contamination or Hazardbus‘ Substance-related nuisance on, under or from the Site. '

(b) Fo; purposes of fhis Section 21.0é, the following definitions shall apply:

| ® *Hazardous Substancc" shall have the meaning set forth in the
Compréhensivc Enlvironmenta.l Reéponse, Compensation and Liability Act of 1980, as amended

as of the date of this Ground Lease, 42 U.S.C. 9601(14), and in addition shall include, without
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limitation, petroleuni (including crude oil or any fraction thereof) and petroleum products,
asbestos, asbestos-containing materials., polychlorinated biphenyls ("PCBs"), PCB-containing
materials, all hazardons substances identified in the California Health & Safety Code 25316 and
25281(d), all chemicals listed pursuant to the California Health & Safety Code 25249.8, and any
substance deemed a hézardous substance, hazardous material, ‘hazardoubs waste, or contaminant
under Environmental Law. The foregoing definition shall not include substances which occur
naturally on the Site or commercially reasonable amounts of hazardous materials used in the
ordinary course of construction and operation of a residential development.

(i)  "Environmental Law" shéll include all federal, state and local laws,
regulations and ordinances governing hazardous waste, wastewater dischargés, drinking water,
air emissions, Hazardous Substance reIeaées or reporting réquirements, Hazardous Substance use
or storage, and employee or community right—té—know requirements related to the work being
performed under this Ground Lease.

(iiiy  "Release" shall mean any spillage, leaking, pumping, pouring, emitting,
~ emptying, dischughg, injecting, eséaping, leaching, dumping, or disposing ihto the
environment, including the abandonment or discharging of barrels, containers, and other closed
receptacles containing any Hazardous Substance.

ARTICLE 22: INSURANCE,

22.01. Insurance

The Tenant shall maintain insurance meeting the requirements of this Article.
22.01(a)  Insurance Requirements for Tenant
During the term of this Ground Lease, Tenant shall procure aﬁd maintain

insurance against claims for injuries to persons or damage to property which may arise from or in
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connection with the performance of any work hercuﬁder by the Tenant, its agents,
representatives, employees or subcontractors and the Tenant’s use and occupancy of the Site and
the Improvcmehts. |

22.01(b) Minimurﬁ Scope of Insurance

Coverage shall be at least as broad as:

‘(Al) hsurance'Serviccs Office Commercial General Liability coverage (form
CG 00 01 - “Occurrence”) or other form approved by the City’s Risk Manager.

(2)  Insurance Services Office Automobile Liability coverage, code 1 (form
CA 00 01 —“Any Auto”) or other form approved by the City’s Risk Manager.

(3) Workers' Compensauon insurance as required by the State of California
and Employer’s Liability insurance.

(4)  Professional Liability Insurance: Tepant shall require' that all architects,
engineers, and sufveyors for the Project have liability insuran&:e covering all negligent acts,
errors and omissions. Tenant shall provide the City with copies of consultanté’ insﬁfance
certificates showing such coveraée. A

(5)- Tnsurance Services Office Property‘ Insurance coverage .(forvm CP 103060
95 — “Causes of Loss — Special Form™) or other form approved by the City’s Risk Manager.

(6)  Crime Policy or Fidelity Bond covering the Tenant’s officers and
employees .against dishonesty with respect to fhe use of City funds.

22.01(c) .' Minimum Limits of Insurance

Tenant shall maintain limits no less than: |

Q) Géneral Liability: Comﬁlércial General Liability inéurance with no less
* than One Million Dollars ($1,000,000) combined single limit per occurrence and Two Million

Dollars ($2,000,000) annual aggregate limit for bodily injury and property damage, including
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coverage for contractual liability; persongl injury; fire damage legal liability; advertiéers’
liability; owners’ and contractors’ protective liability; products and completed operations; broad
form property damage; and explosion, collapse and underground (XCU)coverage dur'ing any
period in which Tenant is conducting any activity on, alteration or improvement to the Site with
risk of explosion, collapse, or underground hazards.

(2)  Automobile Liability: Business Automobile Liability insurance with no

less than One Million Dollars ($1,000,000) combined single limit per accident for bodily injury
and property damage, including 6wned, hired and non-owned auto coverage, as applicable.

(3)  Workers’ Compensation and Employers Liability: Workers’
Compensation, in statutory ambunts, with Employers’ Liability lirﬁits not less than One Million
Dollars ($1,000,000) each accident, injury, or illness. |

(4)  Professional Liability: Professional Liability insurance of no less than One

Million Dollars ($1,000,000) per claim and Two Million Dollars ($2,000,000) annual aggregate
~ limit covering all negligent acts, errors and omissions of Tenant’s architects, engineers and
surveyors. If the Professional Liability Insurance provided by the architects, engineers, or
survéyors is “claims .made” coverage, Tenant shall assure that these minimum limits are
maintained for no less than three‘ (3) years beyond completion of the construction or remodeling.
(5)  Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of no less
than Seventy-Five Thousand Dollars ($75,000) §ach loss, with any deductible not to exceed Five
Thousand Dollars ($5,000) each loss.
(6)  Pollution L%ability and/or Asbestos Pollution Iiability: Pollution Liability
and/or Asbestos Pollution Liability applicable to the work being performed, with a limit no less

than $1,000,000 per claim or occurrence and $2,000,000 aggregate per policy period of one year,
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this coverage shall be endorsed to include Non-Owned Disposal Site coverage. This policy may
. be prox}ided by the Tenant’s contractor, provided that the policy must be “claims made” coverage
and Tenant must require Tenant’s contractor to maintain thesé minimum limits for no less than
three (3) years beyond completion of the Project.

(7)  Property Insurance:

(2)  Prior to construction:

(i) Property insurance, excluding earthqiiake and flood, in the amount no
less than One Hundred Percent (100%) of the replacement value of all improvements prior to
commencement of construction and City property in the care, custody and control of the Tenant
or its contractor, including coverage in transit and storége off-site; the cost of debris removal and
demolition as may be made reasonably necessary by such perils, resulting damage aﬁd any
applicable law, ordinance or regulation; start up, testing Vand machinery breakdown including
electrical arcing; and with a deducﬁblc not to gxcecd Ten Thousand Dollars ($10,000) each loss,
including the City and all éubcontracto;s as loss payees:

(b)  During the coiarse of construction: '

(1) Builder’s risk insurance, special form coverage, Vexcluding earthquake
and flood, for one hundred percent (100%) of the replacement value of all corﬂpleted
improvements and City property in the care, custody and control of the Tenant or its contractor,
including coverage in transit and storage off-site; the cost of debris reméval and demolitjon as
" may be mgdc reasonably necessary by such covered perils, resulting damage and any applicable

law, ordinénc_e or regulation; staﬁ up, testing and machinery breakdown including electrical

* arcing, copy of the applicable endorsement to the Builder’s Risk policy, if the Builder’s Risk
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policy is issued on a declared-project basis; and with a deductible ﬁot to exceed Ten Thousand
Dollars ($10,000) each loss, including the City and all subcontractors as loss payees.
(ii) Performance and payment bonds of contractors, each in the amount of

One Hundréd Percent (100%) of contract amounts, naming the City and Tenant as dual obligees
or other completion security approved by the City in its sole discretion.

(9  Upon completion of construction:

| (i) Property insuraﬁce, excluding earthquake and flood, in the amount no
less than One Hundred Percent (100%) of the then-current replacement value of all .
improvements and City propefty in the care, custody and control of the Tenant or its contractof.
For rehabilitation/construction projects that are unoccupied by residential or commercial tenants,
Tenant must obtain Property Insurance by the date that the project receives a Certificate of
Substantial Completion. (ii) Boiler and machinery insurance, com;;rehensive form, co'vering
damage to, loss or destruction of machinery and eqpipment located on the Site that is used by
Tenant for heating, ventilating, air-conditioning, power generation and similar pufposes, inan
amount not lesé than one-hundred percént (100%) of the actual replacement value of such
machinery and equipment. |
| 22.01(d) Deductibles and Self-Insured Retentions

Any dedﬁctibles or self-insured retentions in excess of $25 ,600 must be deqlared
to and approved by City’s Risk Manager. At the option of City’s Risk Ménager, either: the _ |
insurer shall reduce or eliminate such deductibles or self—insuied retentions with respect to the
City and County of San Fr@cisco, and thei;r respective commissionefs, merlnbers, officers,

agents, and employees; or the Tenant shall procure a financial guarantee satisfactory to the City’s
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Risk Manager guaranteeing payment of losses and related investigations, claim administration
‘and defense expenses.
22.01(e) Other Insurance Provisions

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

(1)  General Liability and Automobile Liability Coverage: The “City and
- County of San Francisco and theif respective commissiéners, members, officers, agents, and
employees” are to be covered as additional insured with respect to: liabilify arising out of
activities performed by or on behalf of the Tenant related to the Project; products and completed
operations of the Tenant, prémises owned, occupied or used by ;che Teﬁant related to the Project;
and automobiles owned; leased, hired or borrowed by the Tenant for the oper(;itions related to the
" Project. The coverage shall contain no special limitations on the scope of protection :ixffordcd to
the City and its Commissioners, members, officers, agents or employees. ’

(2) - Workers' Compensation and Property Insurance: The insured shall agree

to ‘waive all rights of subrogation against the “City and County of San Francisco, and their
respective commission@rs, memberé, officers, agents, and employees” for any losses in
connection with this Project.

()  Claims-made Coverage: Should any of the required insurance be provided
under a claims—made'fbrm, Tenant shall maintain suéh coverage conﬁnuously throughout the term
of this Ground Lease and, without, lapge, for a period of three years beyond the ekpiration of this

- Ground Lease, to the effect that, should occﬁnenqes during the contract term give rise to claims
made after expiration of the Ground Lease, such claims shall be covered by such claims-made
policies.

(4) * All Coverage: Each insurance policy required by this Article shall:
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(&) Be endorsed to state that coverage shall not be suspended, voided,
canceled by either party, or reduced in coverage or in limits, except after tﬁirty (30) days' prior
- written notice has been given to City, except in the event of suspension for nonpayment of
premium, in which case ten (10) days’ notice shall be given.

(b)  Contain a clause providing that the City and its officers, agents and
employees will not be liable for any required premium.

©) | For any claims related to this Ground Lease, the Tenant's insurance
coverage shall be primary insurance with respect to the City and its commissioners, members,
officers, agents, and employees. Any insurance or self-insurance maintained by the City or its
commissioners, members, 'ofﬁcers, agents; or employees shall be in excess of the Tenant's .
insurance and shall not contribute with it.

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

| (¢)  Any failure to comply with reporting provisions of the policies shall not

affect coverage provided to the City and its commissioners, members, officers, agents, or
e'mployees.v

(D  Approval of Tepant’s insurance by the City will not relieve or decrease the
' liability ;)f Tenant under this Ground Lease.

(g) The City reserves the right to require an increase in insurance coverage in
the event the City determines that conditions show cause for an increase, unless Tenant
demonstrates to the City’s sétisfaction that the increased coverage is commercially unreasonable

and unavailable to Tenant.
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22.01(f) Acceptability of Insurers

Insurance is to be placed with insurers with a Best's rating of no less than A-VII
of as otherwise appr'c;VGd by the City’s Risk Mahagcr.

22.01(g) Verification of Coverage

Tenan;c shall furnish City with certificates of insurance and with original
endorsements effecting coverage required by this clause at the commencerﬁent of this Ground
Lease and annually thereafter. The certificates and endérsements for each insurance policy are
té be signed by a person authorized by that insurer to bind coverage on its beha}f | City 'reserves
the right to require complete, certified copies of all required insurance polfcies, including
.endorsements demonstrating the coverage required by these specifications at any time.

22.01(h) Contractor, Subcontractors and Consultants Insurance

Tenant shall include éll subconﬁactors and consﬁltants as additional insureds
under its policies or shall furnish separate certificates and endorsements for each. Tenant shall
require the subcontractor(s) to prc;vide all necessary insurance and to name the City and County
of San Francisco, its officers, agents ‘and employees and thé Tenant as additional insureds. All |
coverage for suBcontracfors and consultants shall be subject to all of the requirements stated
herein unless otherwise approved by the City’s Risk Manager.

ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL

REQUIREMENTS

23.01 Compliance with Legal Requirements
From and after the Effective Date, Tenant shall at its cost and expense, promptly comply
with all applicable Laws, statutes, ordinances and governmental rules, regulations or

requirements now in force or which may hereafter be in force, including without limitation the

45




requirements of the fire department or other similar body now or hereafter constituted and with
any direction or occupancy certificate issued pursuant to any law by any public officer or
of_ﬁcers, insofar as any thereof relates to or affects the condition, use or occupancy of the Site. In
the event Tenant contests any of the foregoing, Tenant shall not be obligated to comply therewith
to the extent that the applic_ation of the contested ,Iaw; statute, ordinance; rule, regulation or
requiremenf is stayed by the operation of law or édministrative or judicial order and Tenant
indemiﬁes the Indemnified Partiés against all loss, cost, expense or damage resulting from
noncompliance.

23.02 Regulatory Approvals

| Tenant ixnderstands .and agrees that the City is entering into this Ground Lease in its
" capacity as a landowner with a proprietary intérest in the Premises and not as a fegulatory agency
with certain policé powérs. Tenant understands and agrees that neither entry by the City into this
Ground Leése nor any approvals given by the City under this Ground Lease will be deemed to
imply that Tenant has thereby obtained any>required approvals from City departments, boards or
commissions that have jurisdiction over the Premises. By entering into this Ground Lease, the
City is in no way modifying or limiting the obligations of Tenant to (i) develop the Project in
accordance with all applicable Laws and as provided in this Ground Lease, and (ii) cause the
Premises to be used and occupied in accdrdance with all applicabie Laws.

Tenant vnderstands that its consfruction of the Improvements on the Preﬁlises and
development of the Project will require approval, authorizatibn or permit by governmental
agencies with jurisdiction, which may include the City’s Planﬁihg Commission and/or Zoning
Administrator and the Department of Building inSpection. Tenant must use good faith efforts to

obtain and will be solely responsible for obtaining any such approvals' required for the Project in
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the manner set fortﬁ in this Sec’gion. Tenant will not seek any regulatory approval without first
obtaix;ing MOHCD’s ap};)roval, which approval shall not be unreasonably withheld or delayed.
Throughout the permit process for any regulétory approval, Tenant will consult and coordinate
with MOHCD in Tenant’s efforts to obtain permits. MOHCD will cooperate reasonably with
Tenant in its efforts to obtain permits; provided, however, Tenant may not agree to the
imposition of conditions or re;strictions 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 o restrictions could create any financial or other material obligations on the part of
the City Qhether on or off of the Premises, unless in each instance MOHCD has approved the
conditions previously in writing and in MOHCD’s reasonable discretion. Tenant shall be solely
responsible for satisfying any and all conditions imposed by regulatory agencies as part of a
regulatory approval; provided, however, any such condition that could affect use or occupancy of
the Project or the City’s interest must first be approved by MOHCD in its sole discretion. No
approval by MOHCD will iimit‘ Tenant’s obligation to pay all the costs of A complying with
conditioné under this Section. Ténant 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. Tenant shgll immediately pay and discharge any such fines or penalties imposed on
Tenant, and Cify shall have no liability, monetary or otherwise, for any such fines or penalities.

With MOHCD?s prior written consent, Tenant will have the right to appeal or contest any

condition in any manner permitted by law imposed upoh any regulatory approval. In addition to \

any other indemnification provisions of this Ground Lease, Tenant shall'. indemnify, defend, and

hold harmless the City and any other Indemmnified Parties hereunder against all Claims (as such
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terms are defined in Section 21.01 (Tenant’s Iﬁdemnity) from and against any and all losses that
may arise in connection with the failure by Tenant or its agents or invitees to obtain or comply
with the terms and conditions of any regulatory approval or with the appeal or contest of any
conditions of any regulatéry 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) During construction, MOHCD reserves for itself aﬁd its authorized representatives
the right to enter the Site at all reasonable times during normal business hours. At Completion,
MOHCD will provide a minimum of forty-eight (48) hours’ written notice to Tenant (éxcept in
the event of an emergency) for access to the Site, and subject to the rights of the occupants,
tenants and others lawfully permitted on the Site, for any of the following purposes:

| ® priér to issuanc§ of the Certificate of Occupancy, to inspect ;the work being

performed by Tenént in developing the Project. ‘

(ii) to determine whether the Premises is in good condition and to inspect the
Premises (including, but only prior to commencement of construction of the Improvements, soil
borings or other Hazardous Material Investigations);

(iii)v to determine whether Tenant is in compliance with its Ground Lease obligations
and to cure or attempt to cure any Tenant default;

(iv) to serve, post or keep posted any notices requireci or allow«s& under any of the
provisions of this Ground Lease;

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

obligation, if any, to perform hereunder; and
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(vi) to show the Premises to any prospective purchasers, brokers, Lenders or public

officials, or, during the last year of the Term of this Lease, exhibit the Premises to prospective 4
tenants or other occupants, and to post any reasonable “for sale” or “for lease” signs in
connection therewith.

(b) In the event of any emergenéy which poses-an immediate .threat to the health and
safety of the Occubants of the Improvements, as reasonably determined by the City, at its sole

option and without notice, the City may enter the Premises and alter or remove any

Improvements or Tenant’s personal property on or about the Premises as reasonably necessary,

given the nature of the emergency. The City will have the right to use any and all means the City

considers appropriate to gain access to any portion of the Premises in an emergency, in which
case, the City will not be responsible for any damage or injury to any property, nor for the
replacement of any property, and no emergency entry may bé deemed to be a forcible or
unlawful entry onto or a detainer of the Premises, or an eviction, actual or construétive, of
Tenant from th;: Premises or any portion thereof.

(c) The City will not be liable in any manner for any inconvénieﬁce, disturbance,'loss of
busjncss, nuisance or other damage arising out of the City’s entry onto the Premises, except to
the extent damage arises out of the gross negligence or willful misconduct of the City or its
agents. The City will be responsible for any losses resulting from its gross negligence or willful
misconduct and will repair any resulting damage promptly.

_{(d) Tenant will not be entitled to 'any abatement in Annual Rent if the City ef(ercises any
rights reserved in this Section, subjcc£ to subsection (c) above. The City will use its reasonable
gbod faith efforts to conduct any activities on the Premises allowed under this Séction ina

manner that, to the extent practicable, will minimize any disruption to Tepant’s use hereunder.
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ARTICLE 25: MORTGAGE FINANCING
25.01 No Encumbrances Except for Development Purposes

Notwithstanding any other provision of this Ground Lease and subject to the prior written

consent of the City in the form attached hereto as Attachment 3, which consent shall not be
. unreasonably withheld, conditionedlor delayed, Leasehold Mortgages (and encumbrances related
to such Leasehold Mortgages or required by Lenders, the Permitted Limited Partner or HUD,
including, but not limited to, use agreements and regulatory agreements) are permitted to be
placed upon the Leasehold Estate only for the purpose of securing loans of funds to be used for
financing the acquisition of the Project; refinancing of financing used to acquire or rehabilitate
the Project; désign, construction, renovation or reconstruction of the Improvements; and any
other expenditures reasonably necessary and appropriate to acquire, own, develop, construct,
. tenovate, or reconstruct the Improvements" under this Ground Lease _and in connection with the
'opcration of the Improvements; and costs and expenses incurred or to be incurred by Tenant in
_ furtherance of the purposes of this Groﬁnd Lease. The City, acting solely in its capacity as
landlord under this Ground Lease and not in its capacity as a Project Lender, hereby
acknowledges and accepts MUFG Union Bénk, N.A. and : as a Lender, and
consents to the Leasehold Mortgage aésociated with Lender’s construction and permanent loan to
Tenant for the Project. |
25.02 Holder Not Obligated to Construct .
The holder of any mortgage, deed of trust or other security interest authorized by Section
25.01 (“Holder” or-“Lender”), including the successors or assigns of such Holder, is not
obligated to complete any coﬁstruction of the Improvements or to gnarantee such completion;

nor shall any covenant or any other provision of this Ground Lease be construed so to obligate
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such Holder. However, in the event the Holder does undertake to complete or guarantee the.

. completion of the construction of the Improvements, subject to Section 26.06(ii), nothing in this
Ground Lease shall be deemed or construed to permit or authorize any such Holder or its |
successors or assigns to devote the Site or any porﬁon thereof to any uses, or to construct any
Improvements thereon, other than those uses or Improvements authorized under Section 9.02 and
any reasonable modifications in plans proposed by any Holder or its successors in interest
proposed for the viability of the Project approved by the City in its reasonable discretion. Exéépt
as provided in Section 26.06(ii); to the extent any Holder or its successors in interest wish to
change such uses or construct different improvements, Holder or its successors in interest must™
obtain the advarnce written consent of the City.

- 25.03 Failure of Holder to Complete Construction
In any case where six (6) months after assumption of obligations pursuant to Section
25.02 abéve, a Lender, having first exercised its option to c’ompicte the construction, has not
proceeded diligently with complétion of the construction, the City shall be afforded the rights .

" . against such Holder it would otﬁerwise have agaiﬁst Tenant under this Ground Lcasg for events

or failures occurring after such assumption; provided however, if Lender has proceeded

diligently with construction, the Schedule of Performance shall not apply to Lender if such.

Schedule of Performance has been replaced by the new Schedule of Performance pursnant to

Section 10.15 of this Ground Lease, which new Schedule of Perfo'miance will apply to the

Lcndér.

25.04 Default by Tenant and City's Rights
| 25.04(a) Rigl;t of City to Cure a Default or Breach by TénantAunder a

Leasehold Mortgage
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In the event of a default or breach by Tenant in or of its obiigaﬁons under any
Leasehold Mortgage, and Tenant’s failure to timely commence or diligently proéecute cure of
such default or breach in accordance with Section 19.04 or otherwise, the City may, at its option,
cure such breach or default atvany time prioi' to one hundred ten (1 lQ) days after the date on
which the Lender files a notice of default. In such event, the City shall be entitled to
reimbursement from Tenant of all costs and 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
portion fhereof to the extent such costs and disbursements are not reimbursed by Tenant. Any
such lien shall be subject to the lien of any then existing Leasehold Mortgage authorized by this 4
~ Ground Lease, inclu&ing any lien contemplated because of advances yet to be made. After |
ninety (90) days following the date of Lender filing a ﬁotice of default and expiration of all
applicable cure periods of Tenant under the terms of the applicable loan documents, the City
shalI also have the right to assign Tenant’s interest in the Ground Lease to another entity, subject
to éuch Lender’s and Permitted Lﬁnited Partner’s written coﬁsent, and which consent may be .
conditioned, among other thipgs, upon the assumption by such other entity of all obligations of |
the Tenant under the Leasehold Mortgage.
25.04(b) Notice of Default to City

" 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 f‘orth.l

25.05‘ Cost of Mortgage Loans to be Paid by Tenan.t
Tenant covenants and afﬁrm.s that it shall bear all of the costs and expenses in connection -

with (i) the preparation and securing of any Leasehold Mortgage, (ii) the delivery of any
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instruments and documents .and their filing and recording, if required, and (jii) all taxes and

charges payable in connection with any Leasehold Mortgage.

ARTICLE 26: i’ROTECTION OF LENDER

26.01 Noﬁﬁcaﬁoﬁ to City

Promptly upon the creation of any Leasehold Mortgage and as a condition precedent to
the existence of any of the rights set forth in this Article 26, each Lender shall give written noticé
to the City of.the Lender's address and of the existence and nature of its Leasebold Mortgage.
Execution of Attachment 3 shéﬂ constitute City’s aﬁlmoWledgement of Lender’s having given
such notice as is required to obtain the ﬁghts and protections of a Lender under this Ground
Lease. The City hereby acknowledges that MUFG Union Bank, N.A. is deemed to have given
such written Notice as First Mortgage Lender.

26.02 Lender's Rights to Prevent Termination

| Each Lender shall have the right, but nét the c;bligation, at any time prior to termination

of this Ground Lease and witﬁout payment of any penalty other thaﬁ the interest on unpaid rent,
to pay all of the rents due hereunder, to effect any insurance, to pay any taxes and‘assessments,
to rhakf: any repairs and improvements, to do any other act or thing required of Tenant
hereunder, and to do any act or thing which ﬁay be necessary and proper to be done in the
performance and observance of the agreements, pbvenants and conditions hereof to prevent a
termination of this Ground Leasg: to the same effect as if the same had been made, done and
performed by Tenant instead of by Lénder.

26.03 Lender's Rights When Tenant Defaulis

Should any event of default under this Ground Lease occur and Be continuing, and not be

cured within the applicable cure period, the City shall not terminate this Ground Lease nor
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exercise any other rerﬁedy hereunder unless it first gives written notice of such event of default
to Len(Jlerﬂand

) If such event of default is a failure to pay a monetary obligation of Tenant (not
including obligations arising from indemnification obligations of Tenant (“Indemﬁiﬁcation
Obligations™), Lender shall have failed to cure such default within sixty (60) days from the ‘daté
of written notice from the City to Lender; or

(i)  Ifsuch event of default is not a failure to pay a monetary obligation of Tenant,
Lender shall have failed, within sixty (60) days éf receipt of said written notice, either (a) to
remedy such default; or_(b) to obtain title to Tenqnt's interest in the Site in lieu of foreclosure; or
(c) to commence foreclosure or other appropriate proceedings in the nature thereof (including the
appointment of a receiver) and thereafter diligently prosecute such proceedings to completion, 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 the reéult*of the occurrence of any
such event of default shall be subject to, and conditioned upon, the CitSf having first given »
Lender written notice of such Event 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 fhis
Section 26.03, and upon the Permitted Limited Partners having failed to proceed as permitted
under Sections 19.02(b) or 26.06(iv). - |

26.04 Default Which Cannot be Remedied by Lender

Any event of default under this Ground Lease which in the nature thereof cannot be

‘remedied by Lender shall be deemed to be remedied as it pertains to Lender or any Subsequent
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Owner if (i) within sixty (60) days after receiving notice from the City setting forth the nature of
such event of default, or prior thereto, Lender shall have acquired Tenant's Leasehold Estate

created hereby or shall have commenced foreclosure or other appropriate proceedings in the

nature thereof, (i) Lender shall diligently prosecute any such proceedings to completion, ‘(iAii)
Lender shall .have fully cured aﬁy event of default arising from failure to pay or perform any
monetary obligation (other than Indemnification Obligations) in accordance with Section 26.03,
and (iv) after gaining possession of the Improvements, Lender shall diligently proceed to .
perform all other obligations of Tenant as and Wheﬁ the sal‘he are due in accordance with the
terms of this Ground Lease.

26.05 Court Action Preventing Lender's Action

I Lender is prohibited bsr any proéess or injunction issued by any court or by reason of
any action by any court having jurisdiction of any bankruptcy or insolvgncy proceeding
involving Tenant from commencing or prosecuting foreclosure or other appropriate proceedings |
,in. the nature thereof, the times specified in Sections 26.03 and 26.04 above for commencing or ’
prosecuting such foreclosure or other proceediﬁgs shall be extended for the period of such.
prohibition. If this Ground Lease is terminated or rejected by Tenant in bankruptcy, the City

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

. Ground Lease. For purposes of this Article, if there is more than one Lender, the City will offer
the new lease to each Lender in order of priority until accepted.

26.06 Lender’s Rights to Record, Foreclose and Assign

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

O The City’s consent shall not be required for the exercise or enforcement by

Lender of any of its rights or remedies under any Leasehold Mortgage, including, without
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limitation, any foreclosure or similar proceeding or action against the Leasehold Estate. Lender
o; its assignee may acquire Tenant’s interest in this Lease by foreclosure, deed in lieu of
foreclésure or other appropriate proceedings in the natire thereof, or as a result of any other
action or remedy prbvided for by any Leasehold Mortgage or by conveyance from Tenant. The
Lender inay cause same to be recorded and enforced, and upon foreclosure, sell and assign the
Leasehold Estate created hereby to an assignee from whom it may accept a purchase price;
provided however that: (a) Lender obtains prior written approval from the City with respect to
the selection of the assignee, which approval shall not be unreasonably withheld or delayed; and
(b) if the Sﬁbséqueﬁt Owner intends to elect to maintain the use restrictions of Article 9, unless
California Revenue and Taxation Code Section 214 is mddiﬁed to provide differently, said
SubseQﬁent Owner must Be a limited partnership in which the managing general partner shall be
controlled by a California nonprofit public benefit corporaﬁon exempt ﬁom tax under Section
501(0)(3) of the Internal Revenue Code such that the Premises would, if leased by such entity,
receive an exemption from state property taxes as provided under Sectjon 214 of the California
Revenue and Taxation Code (to the extent such exemption is then éenerf;illy available:). Lender,
furthermore, may acquire title to the Leasehold Estate in any lawful way, and if the Lender
becomes the aséignee, may sell and assign said Leasehold Estate sﬁbject to City approvél as to
the assignee or purchaser, which shall not be unreasonably withheld or delayed, and to the City’s
rights under Article 25. | | |
(i)  each Subsequent Owner shall take said Leasehiold Estate subject to all of the
provisions of this Groﬁnd Lease, and shall, so long as and only so long as it shall be the owner of
such estate, except as provided elsewhere in this Ground Lease, assume all of the obligations of

Tenant under this Ground Lease; provided, however, that, subject to the rent provisions of
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Section 26.07 below, the Subsequent Owner may operate and maintain the fifty five (55)
residential units without any limitations (;n the rents charged or the income of the occupants
thereof, subject to any applicable régulatory agreement, restrictive cchﬁant or other
encﬁmbrance; . |

(i)  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 givé 1o Tenént
pursuant to this Ground Lease; and |

(iv)  any Permitted Limited Partners of Tenant shall have the same rights as any |

Lender under Sections 26.02, 26.03, and 26.06(iii), and any reference to a Lender in said section

shall be deemed to include such limited partnefs; movided, however, that fhe rights of such
Permitted Limited Partners shall be subordinate to the rights of any Lender.
| 26.07 Ground Lease Rent aftér Lenderx Foreclosure o.x; Assignment
- From and after the time that the Subsequent Owher acquires title to the Leaschold Estate,
Annual Rent shall be set as follows:

(@)  Any accrued Annuval Rént at the time of foreclosure shall be fbrgiven by the City,
and shall not femam an obligation of the Lender, its assignee, or the Subséquent Owner.
Subsequent to foreclosure or assignment of the Leasehold Estate to the Lender in lieu of
fqréclosure, if the Lender continues to operate the Project subj ecf to the use and occupancy
| restrictions 'of Section 9.02, then Annual Rent otherwise due may, at the optién of thé Lender, be
deferred until the earlier of the date of the Lender’s salé or assignment of the Project to a
Subsequent Owner tﬁat dées not agree to qperate the Project subject to such reétrictipns or the

date that is sixty (60) days after Lender ceases to operate the Project in accordance with such
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restrictions. All deferred Annual Rent shall accrue, with simple interest at six percent (6%) per
énnum until paid.

(b)  Ifthe Subsequent Owner exercises its rights ﬁnder Section 26.06(ii) to operate the
Project without being subject to Section 9.02, Anmial Rent shall be set at the then fair market
rental value taking into account any éffordability restrictions agreed to by the Subsequent Owner,
if any, and the Base Rent shall be increased to the néw fair market rent pursuant to this Section

26.07(b) and the provisions of Section 6.02(g) shall be suspended; provided, however, that the

City shall be c;ntiﬂed to reduce Annual Rent by any dollar amount (but not below zero) in its sole
discretion and, in such case, the Subsequent Owner will be required to reduce rent charged to
fenants on e; dollar for dollar basis, with respec‘t»to such éggregate units occupied by households
earning no more than 50% AMI as the City and the Subsequent Owner shall agree. Lender or
Sub§equcnt Owner also has the option to voluntarily agree to affordability restrictions less strict
than those set foﬁh in Section 9.02, and in such event, fhe parties may mutvally agree upon a
modified Annnal Rent, Base Rent and Residual Rent cominiscrate with the agreed upon
affordability restrictions. The fair market rental value shaH be determined by a jointly-
comfaiséioned appraisal (instructions prepared jointly by the Subsequent Owner aﬁd the City,
with each party paying one half of the appraiser’s fee) that will include a market lan& valuation,
as well as a market land lease rent level. Absent a market land lease rent dcterminatipn, the
Annual Rent will be set at aﬁ amount equal to ten percent (10%) of the then appréised market
land value. Ifthe parties cannot agree on the joint appraisal instructions, either party may invoke
o 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,v in

the event that there is no then-prevai]ing practice, in accordance with the rules of the American
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Arbitration Association. Provided, however, that after the neutral third party process, the
Lender, in its sole discretion niay rescind its written notification of intent to not comply with
Section 9.02 of this Ground Lease. .

26.08 Permitted Uses After Lender For;aclosure

Notwithstanding the above, in the event of a foreclosure and transfer to a Subsequent
Owner, the Premises shall be operated in accordance with the uses specified in the building
permit with all addenda, as approved by the City’s Department of Building Inspection.

26.09 Preservation of Leasehold Benefits

Until such time as a Lender ﬁotiﬁes_the City in writing that the obligations of fhe Tenant
under its loan docﬁments have been satisfied, the City agrees: V

(a) That subject to Section 19;04(bj the City shall not voluntarily cancel or surrender
this Ground Lease; or accept a voluntary caﬁcellation or surrender of this Ground Lease by
Tenant, or amend this Ground Lease to méterially increase the obligations of the Tenant or thie
rights .of the City thereunder, without the prior written consént of the Permitte;d Limited Partner ‘ ‘
and each Lender (excluding the City) (which v&;ﬂl notbe ﬁnreasonably withheld or delayed);

(b)  That the City shall not enforce against a Lender any waiver or election made by the
Tenant under this Ground Léase without the prior written consent of the Lender (which will not
be unreasonably withheld or delayed); 4

(c) That, if a Lender makes written request for the same within fifieen (15) days after
A Lender receives written notice of texmination 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 substantially the same terms and

conditions as the Ground Lease, other than Indemnification Obligations, and subject to the rent
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provisions set forth in Section 26.07, and with the same priérity as against any subleases or other
interests in the Premises; provideci that such Lender cures all unpaid monetary defaults under the
Giound Lease, through the date of su;:h 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.~

26.10 No Merger

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

26.11 City Bankruptcy ‘

(&) If a bankruptcy pfoceeding is filed by or against the Cify, the City shall
immediately notify the Tenant and each Lender of such filing and shall deliver a copy of all
notices, pleadings, schedules, and similar materials regarding the bankruptcy proceedings to each
Lender.

(b) The City acknowledges that (i) the Tenant seeks to construct improvements on the
Site using proceeds of the loans provided by the Lenderé, and (ii) it would be unfair to both the
Tenant and the Lenders to sell th¢ Site free and clear of the leasehold. Therefore, the City
waives its right to sell the City's fee interest in the Site pursuant to section 363(f) of the
Bankruptcy Code, free a;md clear of the leasehold interest under this Ground Lease.

(c) If abankruptoy proceeding is filed by or on behalf of the City, tile City agrees as

.follows: (i) the Tenant shallvbe presumed ﬁ) have objected to any attempt by the City to sell the

fée interest free and clear of the leasehold under this Ground Lease; (ii) if Tenant does not so
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object, each Lender shall have the right to so object on j.ts own behalf or on behalf of the Tenant;
and (iii) iﬁ connection with any such sale, the Tenant shall not be deemed to have received
adequate protection under section 363(6) of the Bankruptcy Code, unless it shall have received
and paid over to each Lender outstanding balance of the obligations under its respective loan.
(dy City recognizes that the Lenders are authorized on behalf of the Tenant to vote,
participate in or consent to any bankruptcy, insolvency, receivérship or court proceeding
concerning the leasehold interest under this Ground Lease.
. 26.12 Amendment

- From the date of this Ground Lease through the 15 year tax credit compliance period,
neither Article 19, nor Articles 20, 26.02, 26.03, or 26.06 shall be amended without the written
consent of the Permitted Limited Partper. | |

ARTICLE 27: CONDEMNATION AND TAKINGS

27.01 - Parties’® Rights and Obligations to be Governed by Agfeement

If, during the term of this Ground Lease, there is any condemnation of .all or any part of
the Site or any inferest in>the Léasehold Estate is taken by condemﬁation, the rights and
obligaﬁons of the pértics shall be determined bursuant to this Article 27, subject to the rights of
any Lender. |

27.02 Total Taking

If the Site is totally taken by condemmnation, 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 (to the extent réquired under the
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applicable loan documents, and excluding the consent of the City in its capacity as Lﬁndcr),
which consent shall not be unreasonably withheld, conditioned or delayed, elect to terminate this
Ground Leasé 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
Gfound Lease, Tenant must exercise its right to terminate pursuant to this paragraph by giving
notice to the City within thirty (30) days after the City (or any other goveminental agency)
notifies Tenant of the nature and the extent of the taking. If Tenant elects to terminte this
Ground Lease as provided in this Section 27.03, Tenant also shall notify the Cify of the date of
termination, which date shall not be earlier than thirty (30) days nor later than six (6) months
after Tenant has notified the City of its election to terniinate; except that this Ground T .ease shall
terminate on the date the condemnor has the right to possession of the Site if such date falls on a
date before the date of termination as designated i)y 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. MOHCD hereby waives any rights it may have to take the Premises via
condemnation proceedings during the first fifteen (15) years of the Term.

27.04 Effect on Rent |

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

27.05 Restoration of Improvements

If there is a partial taking of the Improvements and this Ground Lease.remains in full

force and effect pursuant to Section 27.03, Tenant may, subject to the terms of ezich Leasehold
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Mortgage, use the proceeds of the taking to accomplish all necessary restorafion to the
Improvements. |

27.06 Award and Distribution

Any compensation awarded, paid or received on a total or partial condemnation of fhe
Site or threat of condemnafion of the Site shall belong to and be distributed in the following
order: | | |

(a)  First, to the extent required by a Lender. in accordance with the applicable loan
documents, to pay the balance due on any outstaﬁding Leasehold Mortgages and other
outétanding or unpaid obligations and/or liabilities, including but not limited to, tfade accounts,
taxes, payroll accruals and lease residuals, to the .extent prdvided therein; and

(b) Second, to the Tenant in an ampunt eqﬁal'to the fair market value of Ténant's ‘
. interest in the Improvements and its leasehold interest in the Site (including, but not limited to,
the value of Tenant's interest in all subleases to occupants of the Site), such value to be
determined as it existed imrﬁédiately preceding the earliest taking or threat of taking of the Site;
it : : A

() Third, to the Landloxd.

27.07 Paywment to Lenders.

In the event the Improvements are éubj ect to the lien of a Leasehold Mortgage on the date
when any compensaﬁon resulting from a condemnétion or threatened condemnation is to be paid.

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

ARTICLE 28: ESTOPPEL CERTIFICATE
The City'or Tenant, as the case may be, shall execute, acknowledge and deliver to the |

other and/or any Lender or a Permitted Limited Partner, promptly (but not more than thirty (30)
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days) upon request, its certificate certifying (a) that this Ground Lease is unmodified and in full
for.ce and effect (or; if there have been modifications, that this Ground Lease is in full force and
effect, as modified, and stating the modifications), (b) an identifying the material terms of this
lease and all documents evidencing and otherwise relating to this Lease, (c) the dates, if any, to
which rent and all other amounts payable hereunder has been paid, (c) whether there are then
existing any charges, offsets or defenses against the enforcement by the City or Tenant to be
performed or observed and, if so, specifying the same, and (d) whether there are then existing
any defaults by Tenant or the City in the performance or observance by Tenant or the City 'of any
agreement, covenant or condition hereof on the part of Tenant or the City to be performed or
observed and whether any notice has been given to Tenant or the City of any default which has
not been cured and, if so, specifying the nature and extent thereof; and (f) such other information
may be reasonably requested by Tenant or any Lender. |

ARTICLE 29: QUITCLAIM

Upon expiration or sooner termination of this Ground Lease, Tenant shall surrender the
Site to the City.and, at the City’s requést, shall execute, acknowledge, and deliver to the City a
good and sufficient quitclaim deed with reépect tov any interest of Teﬁant in the Site. Title to the
Improvementé shall be conveyed to the City as provided in Article 13 herein.

ARTICLE 30;: EQUAL OPPORTUNITY

" In the selection of all contractors and professional consultants fof the Project, Tenant
miust comply with the Cify’s procurement feqﬁiréments and procedures as described in the-
Contracting Manual (2006 Amendment) for Federally Funded Construction Projects Financed by
the Mayor’s Office of Housing, issued by MOHCD on November 18, 2002, as amended on May

22, 2007, as the same may be further amended from time to time, and with the requirements of
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the Sﬁall Bﬁsiness Enterprise Program (“SBE Program”) as .set forth in that certain Small
Business Enterprise Program manual dated Iulyb 1, 2015, as the same may be amended from time
to ﬁﬁle, according to fhe procedures established by the City's Contract Monitoring Division. The
’ Pfoject must comply with the training, hiring and contracting requirements of Section 3 of the

Housing and Commuuity Development Act of 1968 and of the San Francisco Section 3 program as
administered by MOHCD, Federal Section 3 requirements state that contracts and opportunities for
job training and employment be given, to the greatest extent feasible, to local low-income residents. -
Local residents for this projec;c are San Francisco residents. In addition, this project will be required ‘
to- comply with hiring requirements as mcorpomtéd into the local Section 3 program and in
conjunction with the City’s low-income hiring fequirerﬁents pursuant to San Francisco’s First

~ Source Hiring Ordinance (San Francisco Administrative Code Chapfer 83).

ARTICLE 31: CITY PREFERENCE PROGRAMS

To the extent pen;nitted by applicable federal and state law, Tenant agrees to comply with
the requirements of the City’s current housing preference programs, as amended from time to
time; provided; however, that such requirements shall appiy only to the‘ extent permitted by the -

requirements of non-City ﬁmding approved by the City for the Project.

ARTICLE 32: LABOR STANDARDS PROVISIONS
| | Although thé Parties acicnowledge that the development of the Project is a private work
‘of improvement, Tenant agrees that any person performing labor in the construction of the
Project and any Change to the Premises, which Tenant provides under this Gfouﬁd Lease, shall
be paid not less than the highest prevailing rate of wages as réquired by Section 6.22(E) of the
San Francisco Adminis;trative 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
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San Francisco, California. Tenant shall include in any contract for ponstruction or demolition of

the Project a requirement that all persons performing labor under such contract shall be paid not

less than the Vhighest prevailing rate of wages for the labor so performed. Tenaut shall require

any contractor to provide, and shall deliver to City upon request, éertiﬁed payroll reports with

respect to all persons performing labor in the construction of the Project or any Change to the
Premises.

ARTICLE 33: CONFLICT OF INTEREST

-No éormnissioner, official, or employee of the City shall 'have any personal or financial
interest, direct or indirect, in this Ground Lease, nor shall any such commissioner, ofﬁcjal, or
employee participate in any decision relating to this Gr'oﬁnd Lease which affects his or her
personal interests or the interests of ansr_ corporation, partnership, or association in which he or
she is directly or indirectly interested.

ARTICLE 34: NO PERSONAL LIABILITY

No commissioner, official, or erhployee of the City shall be personally Iiable to Tenant or
any successor in interest ip the event of any default or breach by the City or for any amount
which may become due to Tenant or its successors or on any obligations under the terms of this
Ground Lease.

ARTICLE 35: ENERGY CONSERVATION

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

ARTICLE 36: 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 waivef of any subsequent breach of the same or any other |
term, covenant, égreement or condition herein contained, nor shall any custom or practicg which
may gro{’v up between the parties in the administration of the terms hereof be construed to waive
or to lessén the right of the City or Tenant to insist upon the performancé by the other in strict
accordance with the said terms. The subséquent acceptance of rent or any other su.m of money
hereunder by the City shall not be deemed to be a waiver of any preceding breach by Tenant of
any term, covenant, agreement or condition of this ‘Gfound Lease, other than the failure of |
Tenant to pay the particular rent or other sum so accepted, regardless of the City's knowledge of

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

AR"I‘ICLE 37: TENANT RECORDS

- Upon reasonaf)le notice duriné normal business hours, and as often as tﬁe City may deem
necessary, there shall be made available to the City and its authorized représentativés for
examination all records, reports, data and information made or kept by Tenant regarding its
activities or operations on the Site. Nothing contained herein shall entitle the City to inspect
personal histories of residents or lists of donors or supporters. To the extent that it is permitted
by law to do so, the City will respect the confidentiality requirements of Tenant in regard to the
lists furnished by Tenant pursuant to Article 7 hereof, of the names of occupants of the Premiseé.
The City’s rights pursuant to this Section 37 shall be subject in all respects to applicable local,
state and federal laws restricting disclosure of such information.

ARTICLE 38: NOTICES AND CONSENTS

All notices, demands, consents or approvals which may be or are required to be given by
either party to the other hereunder shall be in writing and shall be deemed to have been fully

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

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

receipt and addressed

ifto Tenant at: The Related Companies of California
18201 Von Karman Avenue, Suite 900
Irvine, CA 92612
Attn: Frank Cardone

with a copy to: The Related Companies of California
’ 44 Montgomery Street, Suite 1050
San Francisco, CA 94104
Attn: Robin Zimbler

With a copy to: Bocarsly Emden Cowan Esmail & Amdt LLP
633 W. 5thStreet, 64th Floor
Los Angeles, CA 90071
Attn: Lance Bocarsly, Esq.

With a copy to the

Permitted Limited _ :

Partner at: MUEFG Union Bank, N.A.
200 Pringle Avenue, Suite 355
Walnut Creek, CA 94596 -
Attn: CDF Division Head

With a copy to: Community Development Finance
MUFG Union Bank, NA.
200 Pringle Avenue, Suite 355
Walnut Creek, CA 94596
if to the City at: San Francisco Mayor’s Office of Housing and Community
Development
One South Van Ness Avenue, 5% Floor
San Francisco, California 94103
Attn.: Director '
or to such other address with respect to either party as that party may from time to time
designate by notice to the other giVén pursuant to the provisions of this Article 38. Any notice
given pursuant to this Article 38 shall be effective on the date of delivery or the date delivery is

refused as shown on the delivery receipt.
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ARTICLE 39: HEADINGS

Any titles of the several parts and sections of this Ground Lease are inserted for
convenience of reference only and shall be disregarded in construing or interpreting any of its
_ provisions. "Paragraph" and "section" may be used interchangeably.

ARTICLE 40: SUCCESSORS AND ASSIGNS -

This Ground Lease shall be binding upon and inure to the benefit of the successors and

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

Lease, it shall mean and include their respective successors and assigns; provided, however, that

the City shall have no obligatibn under this Ground Lease to, nor shall any benefit of this Gréund
Lease accrue to, any unapproved successor or %xssign of Tepant where City approval of a
successor or assign is required by this Ground Lease. At such tﬁne as City sells the Site to any
third party, City shall require such third party to assume all of the City’s obligations hereunder
aﬁsing on and after the transfer in writing for the benefit Tenant and its successors and assigns.
ARTICLE 41: I_I_L_/E

Time is of the essence in the enforcement of the terms and éénditions of this Ground

Lease.

ARTICLE 42: PARTIAL INVALIDITY
If any provisions of this Ground Lease shall be determiﬁed to be illegal or unenforcééblc,
such determination shall not affect any other provisi;)n of this Ground Leﬁse and all such other
provisions shall remain in full force and effect.

ARTICLE 43: APPLICABLE LAW: NO THIRD PARTY BENEFICIARY

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

of California. This Ground Lease is entered into solely among, between and for the benefit of,
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and may be enforced only by, the parties hereto and does not create rights in any other third party
other than any Lender. |

ARTICLE 44: ATTORNEYS’ FEES

If either of the parties hereto commences a lawsuit to enforce any of the terms of this
Ground Lease, the prevailing party will have the right to recover its reasonable attorneys’ fees
. and costs of suit, including fees and costs on appeal, from the other party.

ARTICLE 45: EXECUTION IN COUNTERPARTS

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

instrument.

ARTICLE 46: RECORDATION OF MEMORANDUM OF GROUND LEASE

This Ground Leése shall not be recorded, but a meniorandum of this Ground Lease shall .
be recorded in the form attached herct.o as Attachment 5 (“Memorandum of Ground Lease”).
The parties shall execute the memorandum in form and substance as required by a title insurance
company insuring Tenant's leasehold estate or the interest 6f any Leasehold Mortgagee, and
sufficient to give constructive notice éf the Ground Lease to subsequent purchasers and
mortgagees.‘

ARTICLE 47: TRAN; SFER OF PARTNER_SH]P INTERESTS IN TENANT

Tenant may not cause or permit any voluntary transfer, assignment or encumbrance of its |
interest in fhe Site or Project or of any ownership interests in Tenant, or lease or permit a
sublease on all or any part of the Project, other than: (a) leases, subleases or occupancy
agreements to Occupants; or (b) security interests for the benefit of lenders securing loans for the

Project as approved by the City on terms and in amounts as approved by City in its reasonable -
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discretion, (c) transfers from Tenant to a limited partnership or limited liability company formed
for the tax crédit syndication of the Proj ed; where Tenant or an affiliated nonproﬁf public benefit
corporation is the sole géneral partner or manager of that entity; (d) transfers of the general
partnership or manager's interest in Tenant to a nonprofit public benefit corporation approved in
advance by the City; (e) transfers of any limited partnership or inem_bership interest in Tenant to
an investof pursuant to the tax credit syndication of the Project; or (f) the grant or exercise of an
option agréement between Borrower and Borrower's general partner or manager ox any of its
affiliatés in connection with the tax credit syndication of tﬁe Project where such agreement has
been previously approved in writing by tﬁe City. And provided further, neither the transfer of
| any limited partner of Tenant interests in the Tenant or the admission of a successor limited
partner or partners pursuant to the terms Vof the Tenant’s partnership agreement shall constitute an
event of default under the Ground Lease nor require the .City’s' consent. .The withdrawal or
removal of a general partner of the Tenant pursuant to the terms of the Tenant’s partnership
agreement shall not require City consent, and shall ﬁot constitute a default under this Lease
provided that any replacement general partoer shall require the prior written consent of the City,
which consent shall not be unreasonably withbeld, conditioned or delayed. Any other transfer,
assignment, encumbrance or lease without the City's prior written consent will be voidable and,
at the City‘s elcctiom constitute an Event of Default under this Agreement. The City's consent to
any speciﬁd assignment, encumbrance, lease or other transfer will not constitute its consent fo -
any subsequent. transfer or a waiver-of any of the City's rights under this Ground Lease..

ARTICLE 48: CITY PROVISIONS

48.1 Non-Discrimination
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(a) Covenant Not to Discriminate. In the performance of this Ground 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, disability, weight, height or Acquired Immune
Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City
émponee ‘working with, or applicant for employment with Tenant, in any of Tenant’s Ope;ations
within the United States, or against any person seeking accommodations, advantages, facilities,
privileges, services, or membérshl;p in all business, social, or other establishments ér
organizations operated by Tenant.

(b)  Subleases and Other Subcontracts. Tenant shall include in all Subleases ~

and other subcontracts relating to the Pfemises a non-discrimination clause applicable to such
subtenant or other subcontractor in substantiélly the form of Subsection (@ above. In addition,
Tenant shall incorporate by reference in all subleases and (;ther subcontracts the provisions of
Sections 12B.2(a), 1213.2(0)—(1(), and 12C.3 of the San Franci;co Administrative 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 breach of this Ground
Lease;

(¢)  Non-Discrimination in Benefits. Tenant does not as of the date of ihis
Ground Lease and will not during the Term, in any of its operations in San Francisco or with
respect to its operations under this Ground Lease elsewhere within the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits,
membership or membership discounts, moving expenses, pensioﬁ and retirement benefits or

travel benefits (collectively “Core Benefits™), as well as any benefits other than Core Benefits,
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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 Ground Lease, Tenant shall
execute the “Chapter 12B Declaration: Nondiscrimination in Contrécts and Benéﬁts” (Form.
CMD-12B-101) with supporting documentation and secure thé approval of the form by fhé San
Francisco Contract Monitoring Commission.

() = Incorporation of Administrative Code Provisions by Reference. The

.provisions 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 Ground Lease as though fully set forth herein. -
Tenant shall comply fully with and be bound };y gll of the provisions thét apply to this Ground
‘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 Administrati\-/e Code, a penalty of $50 for each person for
each calendar day during which such person was discriminated agaiﬁst in violation of the
provisions of this Lease may be assessed against Tenant and/or deducted from any payments due
Tenant.

48.2 MacBride Principles — Nortilern Ireland. The City and County of San -
Francisco urges companies doihg businesé in Northern Ireland to move toward resolving
employment inequities and encourélges then to abide by the MacBride Prinoipleé as expressed in

San Francisco Administrative Code Section 12F.1 et seq. The City and County of San Francisco
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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.

48.3 Conflicts of Interest. Tenant states that it is familiar with the provisions of
Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the City's Campaign and
Governmental Céndlict» Code, and Section 87100 et seq. and Section 1090 et éeq. of the
Govefmnent Code of the State of California, certifies that it knoWs of no facts which would
constitute a violation of such prdvisions and agrees that if Tenant becomes aware of an.y sﬁch
fact during the term of this Lease Tenant shall immediateiy notify the City. Tenant further
certifies that it has made a complete disclosure to the City of all facts bearing on any possible
interests, direct or indirect, which Tenant believes any officer or employee of the City presently
has or will have in this Lease or in the performance théreof or in any portion of the profits
thereof. Willful failure by Tenant to make such disclosure, if any, shall constitute grounds for
City's termination and cancellation of this Ground Lease.

48.4 Charter Provisi(;ns. This Ground Lease is govefned by and subject to the
provistons of the Charter of the City and County of San Francisco. Accordingly, Tenant
acknowledges and agrees that no officer or employée of the City has authority to commit the
City to this Ground Lease unless and until a resolution of the City’s Board of Supervisors has
been duly enacted approving this Ground Lease. Therefore, any obligations or liabilities of the
City under this Ground Lease are contingent upon enactment of a resolution, and this Ground
Leasc will be null and void unless the City’s Mayor and the Board of Supervisors approve this

‘Ground Lease, in their respective sole and ébsolute discretion, and in accordance with all

applicable Laws. Approval of this Ground Lease by any City department, commission or agency
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ﬁmay not be deemed to imply that a resolution will be enacted or create any binding obligations
on the City. |

48.5 Tropical Hardwood/Virgin Redwobd Ban. Pursuant to Section 804(b) of the
San Franciéco Environment Code, the City and Coupty of San Francisco urges companies not to
. import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product. Except as permitted by the
application of Sections 802(b) and 803(b) of the San Francisco Environment Codc, Tenant shall
not use any items in the rehabilitation, development or operation of the Premise_:é or otherwise in
the performance of this Lease which are tropical hardv§00d3, tropical hardwood wood products,
virgin redwood or virgin redwood wood products.

48.6 'Tobacco Product Advertising Ban. T enant acknowledges and agrees that no
advertising of cigarettes or tobacco products may be allowed on the Premises. The foregoing
prcihibiﬁon will include the placement of the name of a company producing, selling or
distributing ciga;ette's or tobacco products or the name of any cigarette or tobacco product in any
~ promotion of any event or product, or on any sign. The foregoing prohibition will not dpply to
any advertisement sponsored by a state, local or nonprofit entity designéd to cominﬁnicaté the
health hazards of cigarettes and tobacco products or to encourage people not to smoke or to' stop
smoking, |

48.7 Pesticide Ordinance, Tenanf shall comply with thevprovisio'ns pf Section 308 of
Chapter 3 of the San Francisco Environment Code (the “Pestiﬁide Ordinance™) which (i) prohibit
the use of certain pesticides on City propefty, (ii) require the posﬁng of certain notices and the
maintenance of certain records regarding pesticide uéage, and (iii) require Tehant to submit to

the City’s Depax’tmént of the Enviropment an integrated pest management (“TIPM”) plan that (A)
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lists, t'd the extent reasonably possible, the typés and estimated quantities of pesticides that
Tenant may neéd to apply to the Premises during the Term of this Ground Lease, (b) describes
the steps Tenant will take to meet the City’s IPM Policy described in Section 39.1 of the
Pesticide Ordinance, and (c) identifies, by name, title, address and telephone number, an
individual to act as the Tenant’s primary IPM contact person with City. In addition, Tenant shall
comply with the requirements of Sections 363(:1) and 303(b) of the Pesticide Ordinance. Nothing
berein shall prevent Tenant, acting through the City, from seeking a detemmation from the |
City’s Commission on the Environment that Tenant is exempt from complying with certain
‘portions of the Pesticide Ordinance as provided in Section 307 thereof.

48.8 Compliance with City's Sunshine Ordinance. Tenant understands and agrees
that under the City's Sunshine Ordinance (S.F. Admin. Code, Chaptcr 67) and the State Public
Records Law (CaL‘ Gov. Code §§ 6250 et seq.), this Ground Lease and any and all records,
information and materials submitted to the City ﬁereunder are public records subject to public
disclosure. Tenant hereby authorizes the City to disclose any records, information anci materials
submitted to the City in connection with this Ground Lease as required by Law. Further, Tenant |

. specifically agrees to conduct any meeting of its governing board that addresses any matter
relating to the Project or to Tenant’s performance under this Ground Lease as a passive meeting.

48.9 Notification of Limitations on Contribﬁtions. Through its execution of this
Ground Lease, Tenant acknowledges that it is familiar with Section 1.126 of the San Erancisco
Campaign and Governmental Conduct Code, which prohibits any person who contracts with thé
City for the selling or leasing any land or building to or from the City whenever such transaction

~ would require épproval by a City elective officer or the board on which that City elective officer

serves, from making any campaign contribution to the officer at any time from the

/
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commégoement of negotiations for such contract until the termination of negotiations for such
contract or three (3) months has elapsed from the date the con&act is approved by the City
elective officer, or the board on which that City elective oﬂiéér serves.

| 48.10 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant
agrees to comply fully with and be'bound by all of tﬁe provisions of the Health Care -
Accountability Ordinance (the "HCAQO"), as set forth in San Francisco Administrative Code
Chaptcf 12Q, including the remedies provided, and implementing regulations, as the same may
be amended from ﬁme to time; The pfo'xfisionsv of Chapter 12Q are incorporated in this Ground
Lease by reference and made a part of this Ground Lease as though fully set forth. The text of
the HCAQ is available on the web at www.sfgov.org/oca) Iwlh.htm. Capitalized terms used in

this Section and not defined in this Lease have the meanings assigned to them in Chapter 12Q.

Notwithstanding this requirement, City recognizes that the residential housing component of the -

. Improvements is not subject to the HCAO.

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

(b) If Tenant is a small business as defined in Section 12Q.3(d) of thé HCAO,
Tenant will have no obligation to comply with Subse;:tion (a) above.

(c)  Tenant's failure to comply with the HCAO will constitute a material
breach of this Lease. If Tenant fails to cure its breach within thirty (30) days after receiving the
City's written notice of a breach of this Lease for violating the HCAO or, if the breach cannot |

reasonably be cured within the 30-day period, Tenant fails to'commence efforts to cure within
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the 30-day period, or thereafter fails diligently to pursue the cure to completion, the City will
have the right to pursue the remedies set forth in Section 12Q.5(f)(1-5). Each of these remedies
will be exercisable individually or in combination with any other rights or remedies av.ailable to
the City.
(d)  Tenant maﬁr not disbharge, reduce in compensatioh, or otherwise
_ discriminate against any employee for notifying the City with regard to Tenant's compliance or
anticipated compliance with the requirements of the HCAO, for opposing any practice
proscribed by the HCAO, fof participating in procéedings related to the HCAO, olr for seeking to
assert or enforce any rights under the HCAO by any lawful means.
| ()  Tenant represents and warrants that itvis not an entity that was set up,.or is
being used, for the purpose of evading the intent of the HCAO.
| §3] Tenént must keep itself informed of the current requirements of the
HCAO.
(g)  Tenant must provide reporfs to the City in accordance with any reporting
.standards p;omﬁlgated by the City under fhe HCAQ, including reports on subtenants, as’
applicable. | | A
(h)  Tenant must provide City Wiﬂi access tov reéords pertaining to compliance
with HCAOQ after receiving a written request from the City to do so and being provided at least
five (5) busiﬁess days to resf)ond.
® The City may conduct random audits of Tenant to ascertain its compliance
with HCAO. Tenant agrees to cobperate with the City when it conducts audits.
| )] If Tenant is exempt from the HCAO when this Lease is executed because

its amount is less than $25,000 ($50,000 for nonprofits), but Tenant later enters into an .
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agreement or agreements that cause Tenant's aggregate amount of all agreements with the City to

_reach $75,000, all the agreements will be thereafter subjeet to the HCAO. This obligation arises
on the effective date of the agreement that causes the cumulative amount of agreements between
Tenant and MOHCD to be equal to or greater than $75,000 in the fiscal year.

48. 11 Public Access to Meetings and Records. If Tenant receives a cumulative total -
per year of at least $250, 000 in City funds or Clty-admmlstered funds and is 2 nop- profit
organization as defined in Chapter 12L of the San Francisco Administrative Code, Tenant shall
comply with and be bound by all the apphcable provisions of that Chapter. By executing this
Ground Lease, Tenant agrees to open its meetings 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‘Seetion 121..6 of the Administrative Code. Tennnt acknowledges that its material failure
to comply with any ef the provisiens of this paragraph shall constitute a material breach of this
Greund 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.

48.12 Resource—Efﬁcient Building Ordinance. Tenant acknowledges that the City and-
County of San Francisco has enacted San Francisco Enviropment Code Chapter 7 relating to
nesource—efﬁcient City buildings and resource-efficient pilot proj ec‘es. Tenant hereby agrees it
shall comply with the applicable provisions of such code sections as such seetions‘ may apply to
the Premises.

48:13 ﬁrug ¥ree Work Place. Tenant acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distribution, possession or use of a

controlled substance is prohibited on City premises. Tenant agrees that any violation. of this
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prohibiﬁon by Tenant, its agents or assigns shall be deemed a matgrial breach of this Ground
Lease.

48.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase
presérvative—ireated wood products containing arsenic in the performance of this Ground Lease
unless an exemption from the requir_emcnts of Chapier 13 of the San Francisco Envifonn‘xent
Code is obtained from the Department of the Envirénment under Section 1304 of the ACode. The
term "preservative-treated wood containing arsenic" shall mean wood treated with a preservative
that contains arsenic, elelﬁental arsenic, or an argenic copper combination, including, but not

. limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate
preservative, or ammoniacal copper arsenate preseryative‘ Tenant may purchase preservative-
treated wood products on the list of environmentally preferable alternatives prepéred and adopted
by the Department of the Environment. This provision does not preclude Tenant from
purchasing preservative-treated wood containing arsenic for saltwater immersion. The term
"saltwater immersion" shall mean a pressure-treated wood that is used for construction purposes
or facilities that are partially or totally immersed in saltwater. .

48.15 Nondisclosure of Private Information. Tenant agrees to comply ﬁﬂly \;vith and

-be bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code (the
"Nondisclosuré of Private Information Ordinance"), including the remedies provided. The
provisions of the Nondisclosure of Private Information Ordinance are incorporated herein by
reference and made a part of this Ground Lease as though fully set forth. Capitalized terms used
in ﬁis sectioﬁ and not defined in this Ground Lease shall have the nieanings assigned to such
terms in the Nondisclosure of Private Information Ordinance. Consistent with the reéuirements

of the Nondisclosure of Private Information Ordinance, Contractor agrees to all of the following:
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() ﬁeither Tenant nor any of i;ts subcontractors shall disclose Private
. Information, unless one of the following is true: |
| (i) The disclosure is authorized by this Ground Lease;
(iiy  Tenant received advance written approval from the Contracting
Department to discloée the informétion; or
(i) . The disclosure is required by law or judicial order.

(b) = Any (iisclosure or use of Private Information authqrized by this Ground
Lease shall be in accordance With any conditions or restrictions sfated in this Ground Lease.
Any disclosure or use of Private Information authérimd by a Contracting Department shall be in
accorciance with any conditions or restrictions stated in the approval.

(¢)  Private Information shall mean any information that; (1) could be used to
identify an individual, including without limitation, name, address, social securify number,
medical information, financial information, date and location of birth, and names of relatives; or
(93] th(: law forbids any person from disclosing.
| (d)  Any failure of Tenant to comply with the Nondiéciosure of Private
Information Ordinance shall be a material bréach of this Ground Lease. In such an event, in
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.

-48.16 Graffiti. Graffiti is detrimental to the health, safety and Welfére of the
community in that it promotes a perception in the community that the lgws protecting public and
private property can be disregaided with impuﬁity. This pcrcept_ioﬁ fosters a sense of disrespect
of the law that results in an increase in crime; degrades the community and leads to urban blight;

is detrimental to property values, business opportunities and the enjoyment of life; is inconsistent
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with City's property maintenance goals and aesthetic standards; and results in additional graffiti
and in other propertiés becoming the target of graffiti unless it is quickly removed from public
and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must be
abated as quickly as possible to avoid detrimental impacts on the City and County and its

A residents, and to prevent the further spread of graffiti.

Tenant shall remove all graffiti from the Premises and any real prépcrty owned or
leased by Tenant in the City and County of Saﬁ Francisco Witﬁm forty-eight (48) hours of the
earlier of Tenant's (2) discovery or notification qf the graffiti or (bj receipt of notification of the
graffiti from the Department of Public quks. This section is not intended to require Tenant to
breach an& lease or other agreement that it may have concerning its use of the real property. The
term "graﬁiti" means any inscription, ‘word, figure, marking or desigrx that is affixed, maiked,\ ‘
etched, scratch@d, drawn or painted on any building, structure, ﬁxture or other improvement,
whether permanent or temporary, including By way of example only and without limitation,
signé, banners, billboards and fencing surrounding construction Premises, whether pubﬁc or
private, without the consent of the owﬁer 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 sign or banner
that is authorized by, and in compliance with, the applicable ;equirements of the San Francisco
Public Works Code, the San Francisco Planning Code or. the San Francisco Building Code; or (2)
any mural or other painting or marking on the property that is protected as a work of fine art
under the California Art Preservation Act (California Civil Codc Sections 987 et seq.) orasa
work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.).
Any failure of Tenant to comply ~Wi‘ch this section of this Ground Lease shall constifute an event |

of default of this Ground Lease.
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48.17 Incorporatibn. Each and every provision of the San Francisco Administrative
Code described.or' referenced in this Ground Lease is hereby incorporated by reference as though
fully set forth herein. Failure of Tenant to comply with any provision of this Ground Lease
relating to any such code provision shall be governed by Article 19 of this Ground Lease, unless
(1) such failure is otherwise specifically addressed in this Ground Lease or (ii) such failure is
specifically addressed by the applicable code section.

48.18 Food Service Waste Reduction. Tenant agrees to comply fully with and be
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the
San Francisco Environment Code, Chapter 16, including the remedies provided therein, and
implementing guidelines and rules. The provisiogs of Chapter 16 are incorporated herein by
refefence and made a part of this Ground Lease as though fully set forth here:m. This provisioﬁ
is a material term of this Ground Lease. By entering into this Ground Lease, Tenant agrees that
if it breaches this pfovision, City will suffer actual damages that will be iﬁprmtical 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 éccond breach in the same year, and Five Hundred
Dollars ($500.00) quuidated darﬁages for subsequent breaches in the same year is a reasonable
estimate of the damage that City will incur based on the violation, established in light of the
" circumstances exisﬁng at the ﬁme this Gréund Leasg: was made. Such amounts shall not be
considered a penalty, but rather agreed moﬁetary damages sustained by City because of Tenant's
fajlure to comply with this pro&ision. o |

48.19 Local Hire Requirements. Any undefined, initially-capitalized term used in this

Section shall have the meaning given to such term in San Francisco Administrative Code Section
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23.62 (the "Lbcal Hiring Requirements"). Tenant Improvements and Alterations (as defined in
Section 7.1) are subject to the deal Hiring Requirements unless the cost for such work is (i)
estimated to be less than $750,000 per building permit or (i) meets any of the other exempﬁons
in the Local Hiring Requirements. Tenant agrees that it shall comply with the Local Hiring
Requirements t.o the extent applicable. Before starting any Tenant Improvement Work or any
Alteration, Tenant shall contact City’s Office of Economic Workforce and Development
("OEWD") to verify if the Local Hiring Requirements appiy to the work (i.e., whether the work
is a "Covered Project;'). . |

Tenant shall include, and shall require its subtenants to include, a requirement to comply
with the Local Hiring Réqﬁirements in any contract for a Covered Pioject with specific reference
to San Francisco Administrative Céde Section 23.62. ‘Each such contract shall narﬁe the City
and County of San Francis.co as a third party beneficiary for the limited purpos.e of enforcing the
Local Hiring Requirements, including the right to file charges and set;,k penalties. Tenant shall
cooperate, and require its subtenants to cooperate, with the City in any action or proceeding -
against a contractor or subcontractor that fails to comply with the Local Hiring Requirements
when required. Tenant’s failure to comply with its obligations under this Section shall‘constitute :
a material breach of this Lease. A contractor’s or subcontractor’s failure to comply with this
Section will enable the City to seek the remedies specified in San Francisco Administrative Code
Section 23.62 against the breaching party. .

48.20 Criminal History in Hiring and Employment Decisions

(@  Unless exempt, Tenant agrees to comply with and be bound by all of the
provisions of San Fréncisco Administrativé Code Chapter 12T (Criminal History in Hiring and

Employment Decisions; “Chapter 12T”), which are hereby incorporated as may be amended
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from time to time, with respect té applicants and employees of Tenant who would be or are
performing work at the Site. |

(b)  Tenant shall incorporate by reference the provisions of Chapter 12T in all
subleases of some or all of the Site, if any, and shall require all subtenants to comply with such
provisions. Tenant’s failure to comply with the obligations in this subsection shall constitute a
material breach of this Ground Lease. |

(¢)  Tenant and subtenants (if any.) shall not inquire about, require disclosure of, or if
such informatioﬁ is receigled base an Adverse Action (as defined in Chépter 12T) on an
applicanfs or potential applicant for employment, or employee’s: (1) Arrest (as defined in
Chapter 12T) not leading to a Conviction (as defined in Chapter 12T), unless the Arrest is
undergoing an active pending criminal investigation or trial that has not yet been resolved; (2)
participation in or completion of a dix}c‘:rsion or a deferral of judgment program; (3) a Conviction
that has been judic;,ially dismissed, expunged, voided, in\}alidated, or otherwise rénder'ed
inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; (5) a
Conviction that is more than seven years old, from the date of sentencing; or (6) informatioﬁ
. pertaining to an offense other tinan a felony or misdémeanor, such as an infraction.
(d) Tenantand subtenants (if any) ghall not inquire about or require abplicants,
' potential applicants for employment, or employees to disclose on any eniployment application
the facts or details of any conviction history, unresolved aFrest, or any matter identiﬁéd in
‘ subscction (c) above. Tenant and‘ subtenants (if any) shall not require such disclosure or make
such inquiry until either after the first live interview with the person, or after a conditional offer

of employment.
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(¢)  Tenant and subtenarits (if any) shall state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who ére reasoﬁably likely to seek
employment with Tenant or subtenant at the Site, that the Tenant or subtenant will consider for
employment qualified applicants wi;‘h criminal histories in a manner consistent with the
requirements of Chapter 12T.

® 'I;enant and subtenants (if any) shall post the notice prepared by the Office of
Labor Standards Enforcement (“OLSE”), available on OLSE’s website, in a conspicuous place at
the Site and at other Workplaces within San Francisco where interviews for job opportunities at
the Site oceur. 'Ihe notice shall be posted in Enélish, Spanish, Chinese, and any language spoken
by at least 5% of the employees at the Site or other workplace at which it is posted.

(g)  Tenant and subtenants (if any) understand and agree that upon any failure to
comply with the requirements of Chapter 12T, the City shall. bave the right to pursue any rights
or remedies available under Chapter 12T or this Ground Lease, including but not limited to a
penalty of $50 for a second violation and $100 for a subsequent violation for each employee,
applicant or other person as to whom a violation occurred or conﬁnued, termination or
suspension in whol;: or in part of this Ground Lease.

(h)  If Tenant has any questions about the applicability of Chapter 12T, it may contact
the City’s Reél Estate Division for additional information. City’s Real Bstate Division may
consult with the Director of the City’s Office of Contract Administration who may also grant a
waiver, as set forth in Section 12T.8.

48.21 Prevailing Wages and Working Conditions ~

Any und¢ﬁncd, initially-capitalized term used in this Section shall have the meaning

given to such term in San Francisco Administrative Code Section 23.61. Tenant shall require its
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Contractors and Subcontractors performing (i) labor in connection with a “piiblic work”™ as

deiined uridcr California Labor.Code Section 1720 ef seq. (which includes certairi construction,

v alteration, maintenance, demolition, installation, repair, carpet laying, or refuse hauling work if
paid for in whole or part out of publié fands) or (ii) Covered Construction, at the Premises to (i)
pay workers performing such work not less than the Prevailing Rate of Wages, (2) provide the
same hours, working conditions and benefits as in each case are provided for similar work
performed in San Francisco County, and (3) employ Apprenti_ces in accordance. with San

Francisco Administrative Code Section 23.61 (collectively, “Prevailmé Wage Requirements").
Tenant agrees to cooperate with the City in any action or proceeding against a Contractor or
Subcontractor that fails to comply with the Prevailing ‘Wage Requirements.

Tenant shall include; and shall require its subtenants, and Contractors and Subcontractors
(regardless oftier) to include, the Prevailing Wage Requirements and the agreement to cooperate

in City enforcement actions in any Construction Contract with specific reference to San

Francisco Administrative Code Section 23.61. Each such Construction Contract shall name the ,

City and County of San Francisco, affected workers, and employee organizations formally
iepresenting affected workers as third party beneficiaries for the limited purpose of enforcing the
Prevailing Wage Requirements, including the right to file charges and seek penalties against any -
Contraictor oi Subcontractor in accordance with San Fralicisco Administrative Code Section
23.61. Tenant’s failure to comply.with its obligations under this Section shall constitute a
material breach of this Lease. A Contractor’s or Subcontractor’s failure to comply wiﬂi this
Section ivill enable the City to seek the remedies specified in San Francisco Administrative Co<ie
Swﬁon 23.61 against the breaching party; For the current Prevailing Rate of Wages, contact the
| City’s Ofﬁce‘of Labor Standards Enforcement.

48.22 Sugar-Sweetened Beverage Prohibition

87




Tenant agrees that it will not sell, provide, or otherwise distribute Sugar-Sweetened
Beverages, as defined by San Francisco Administrative Code Chapter 101, as part of its
performance of this Ground Lease.

48.23 Taxes, Assessments, Licenses, Permit Fees and Liens

(a)  Tenant recognizes and understands that this Ground Lease may
create a possessory interest subject to property taxation and that Tenént may be subject to
the payment of property %axes levied on such interest. |

(b)  Tenant agrees to pay taxes of any kind, including possessory
interest taxes, that may be lawfully assessed on the leasehold interest hereby created and
to pay all other taxes, excises, licenses, permit chmges and assessments based on
Tenant’s usage of the Premises that may be impos?d upon Tenant by law, all of which
shall be paid when the same become due and payable and before delinquency.

(¢) - Tenant agrees not to allow or suffer a lien for any such taxes to be
imposevdv upon the Premises or upon any equipment or property loca’;ed thereon without
prompﬂy discharging the same, provided that Tenant, if so desifing, may have reasonable
opportunity to contest the validity of the same.

@  SanFrancisco Administrative Code Sections 23.38 and 2339
require that the Cityand Counfy of San Francisco report certain information relating to
this Lease, and any renewals thereof, to the County Assessor within sixty (60) days aﬁer
any. such transaction, and that Tenént report certain information relating to any
assignment of or sublease under this Lease to the County Assessor within sixty (60) days
after such assignment or sublease transaction. Tenant agrees to provide such information

as may be requested by the City to enable the City to comply with this requirement.
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4824 Vending Machines; Nutritional Standards

Tenant shall not install or permit any vending machine on the Premises without the prior
written consent of Landlord. Any permitted vending machine must comply with the food
. nutritional and calorie labeling requirements set fo;th in San Francisco Administrative Code
section 4.9-1(c), as m’elly be amended from time to time (the “Nutritional Standards
Requirements’;). Tenant agrees to incorporafe the Nufritional Standards Requirements into any
contract for the installation of a vending machine on the Premises or for the supply of food and
beverages to that vending machine. Failure tq comply wifh the Nufritional Standards _
Requirements or to otherwise comply with this Section 48.24 shall be deemed a material breach
of this Lease. Without limiting Landlord’s other rights and remedies under this Lease, Landlord
shall have the right to requirq the iImnediaté removal of any vending machine on the Premises . | *
that is not permitted or that violates the Nutritional Standards Requirements.

| 48.25 All-Gender Toilet Facilities

. If applicable, Tenant shall comply with San Francisco Administrative Code Section 4.1-3

requiring at least one all-gender toilet facility on each ﬂoor of any new building on City-owned
land and wiﬁﬁn existing buildings leased by the City where extensive renovations ére made. An
“all—gender‘ toilet facili ” means a toilet that is not restricted to use by persons of a specific sex
or gender identity by means of éignage, design, or the installation of ﬁxﬂﬁes, and “éxtensive
renovations” means any renovatioq where the construetion cost exceeds 50% of the cost of
providing the toilet facilities required by this section. If Tenant has any question about
applicability or compliance, Tenant should @ontéct MOHCD for guidance.

ARTICLE 49: COMPLETE AGREEMENT

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

89



and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements,
agreementé and understandings between Tenant and the City with respect to the lease of the Site.

ARTICLE 50: AMENDMENTS

" Neither this Ground Ledse nor any terms or provisions hereof may be changed, waived, ‘
discharged or terminated, except by a written instrument signed by the party against which the
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Ground Lease, but each and every term, covenant and condition of this
Ground Lease shall continue in full force andA effect with respect to émy other then-existing or
subsequent breach thereof. Any amendments or modifications to this Ground Lease, including,
without limitation, amendments to or modifications to the exhibits to this Ground 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 City’s Director of Property, or his or her designee; provided,
however, material amendments or modifications to this Lease (a) changing the legal description
of the Site, (b) increasing the Term, (c) increasing the Rent, (d) changing the general use ef the
Site from the use autherized under this Ground Lease, and (e) any other amendment or
modification which materially increases the City’s liabilities or ﬁnanciai obligations under this
Lease shall additionally require the approval ef the City’s Board of Supervisors.

ARTICLE 51: ATTACHMENTS

The following are attached to this Ground Lease and by this reference made a part hereof:
1. Legal Description of Site

2. Schedule of Performance

3. City Consent of Leasehold Mortgage
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4. Reserved
5. Memorandum of Ground Lease
6. Form of Income Certification Form

7. Reserved

- NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE,
TENANT ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF
CITY HAS AUTHORITY TO COMMIT CITY TO THIS LEASE UNLESS AND UNTIL
CITY’S BOARD OF SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION
APPROVING THIS LEASE AND AUTHORIZING THE TRANSACTIONS
CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF
CITY HEREUNDER ARE CONTINGENT UPON ADOPTION OF SUCIH A RESOLUTION,
AND THIS LEASE SHALL BE NULL AND VOID IF CITY’S MAYOR AND THE BOARD
OF SUPERVISORS DO NOT APPROVE THIS LEASE, IN THEIR RESPECTIVE SOLE
DISCRETION. APPROVAL OF THIS LEASE BY ANY DEPARTMENT, COMMISSION OR
AGENCY OF CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION '
WILL BE ENACTED, NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING
OBLIGATIONS ON CITY.
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IN WITNESS WHEREQOF, the Tenant and the City have ex¢cuted this Ground Lease as
'of the day and year first above written.
TENANT:

SUNNYDALE PARCEL Q HOUSING PARTNERS, L.P.,
a California Limited Partnership

By: Mercy Transformation LLC,
a California limited liability company
Its:  Managing General Partner

By:  Mercy Housing Calwest,
a California nonprofit
public benefit corporation

Its:  Sole Member

By:
Name:
Title:

By:  Related/Parcel Q Development Co., LLC,
a California limited liability company
Its:  Administrative General Partner

By:
Name: Frank Cardone
Title: President
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CITY AS LANDLORD:

CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation
By: -

John Updike

Director of Property
By: :

Kate Hartley

Acting Director, Mayor’s Office of Housing and Community Development

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney '

By:
- Deputy City Attorney
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ATTACHMENT 1
LEGAL DESCRIPTION OF THE SITE
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ATTACHMENT 2

SCHEDULE OF PERFORMANCE
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ATTACHMENT 3

CITY CONSENT OF LEASEHOLD MORTGAGE

Date:

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

Attn: Director :

One South Van Ness Avenue, 5™ Floor

San Francisco, CA 94103

RE: ' , San Francisco (LEASEHOLD MORTGAGE)

Dear Sir or Madam:

Pursuant to Section 25.01 of the Ground Lease, dated ,20__, between
the City and County of San Francisco (“City”) and Sunnydale Parcel Q Housing Partners, L.P., a
California limited partnership, we are formally requesting the City’s consent to our placing a
leasehold mortgage upon the leasehold estate of the above referenced development. The
following information is provided in order for the City to provide its consent:

Lender:

Principal Amount:
Interest:

Term:

Attached hereto are unexecuted draft loan documents, including the loan agreement, promissory
note, and all associated security agreements which we understand are subject to the review and
approval by the City. Furthermore, we are willing to supply any additional documentation
related to the leasehold mortgage which the City deems necessary.

Sincerely,

By:
Name:
Title:
enc.
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By signing this letter, the City consents to the leasehold mortgage, pursuant to the terms and
conditions-of Section 25.01 of the ‘Ground Lease, dated
20 .

>

Mayor’s Office of Housing and Community Development

Kate Hartley, Director
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ATTACHMENT 4

Reserved
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ATTACHMENT 5 ,
MEMORANDUM OF LEASE

Free Recording Requested Pursuant to
Government Code Section 27383

When recorded, mail to:
Mayor's Office of Housing and Commumty
Development
- 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 ,20
by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporatxon (the
"City"), acting by and through the Mayor’s Office Of Housing and Community Development
("City"), and SUNNYDALE PARCEL Q HOUSING PARTNERS, L.P., a California limited
partnership ("Tenant"), with respect to that certain Ground Lease (the “Lease") dated ,
20, between City and Tenant.

Pursuant to the Lease, City hereby leases to Tenant and Tenant leases from City the real
property more particularly described in Exhibit A, attached hereto and incorporated herein by this
reference (the "Property"). The Lease shall commence on the date set forth above and shall end
on the date which is 75 years from the date set forth above, subject to a 24 year option to extend,
unless terminated earlier or extended pursuant to the terms of the Lease.

It is the intent of the parties to the Lease that the Lease shall create a constructive notice of
severence of the Improvements (as defined in the Lease), without the necessity of a deed from
Lessor to Lessee, which Improvements are and shall remain real property.

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

This Memorandum is solely for recording purposes and shall not be construed to alter,
mod1fy amend or supplement the Lease, of which this is a memorandum.
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This Memorandum may be signed by the parties hereto in counterparts with the same
effect as if the signatures to each counterpart were upon a single instrument. All counterparts
shall be deemed an original of this Memorandum.

Executed as of ,20__in San Francisco, California.

SUNNYDALE PARCEL Q HOUSING PARTNERS LP.,
a California Inmted partnership

By: Mercy Transformation LLC,
a California limited liability company
Tts:  Managing General Partner

By:  Mercy Housing Calwest,
a California nonprofit
public benefit corporation
Its:  Sole Member _ , ;

By:
Name:
Title:

By:  Related/Parcel Q Development Co., LLC,
a California limited liability company
Its:  Administrative General Partner

. By ]
Name: Frank Cardone
Title: President
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- CITY:

CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation
By:

John Updike

Director of Property
By:

Kate Hartley

Director, Mayor's Office of Housing and Community Development

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney
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ATTACHMENT 6 :
FORM OF TENANT INCOME CERTIFICATION
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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE

by and between

SUNNYDALE PARCEL Q HOUSING PARTNERS, L.P.,
: : as Seller .

and

CITY AND COUNTY OF SAN FRANCISCO,
as Buyer

For the purchase and sale of

1477-1497 Sunnydale Ave,
San Francisco, California

, 2017
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AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE
(1477-1497 Sunnydale Avenue, San Francisco)

THIS AGREEMENT OF PURCHASE AND SALE FOR REAL ESTATE (this
"Agreement") dated for reference purposes only as of 20 isbyand between
SUNNYDALE PARCEL Q HOUSING PARTNERS, L.P., a California Limited Partnership’
("Seller"), and the CITY AND COUNTY OF SAN FRANCISCO a municipal corporation
("Buyer" or "City").

. IN CONSIDERATION of the payments and the respective agreements contained herein
below, Seller and City agree as follows:

. PURCHASE AND SALE

1.1 Property Included in Sale

Seller agrees to sell and convey to City, and City agrees to purchase from Seller, subject
to the terms, covenants and conditions bereinafter set forth, the following:

(a)  thereal property oons1stmg of approximately twenty one thousand seven
hundred fifty seven (21,757) square feet of land, 1ocate(§ in the City and County of

- San Francisco, commonly known as 1477-1497 Sunnydale Avenue, San Francisco, California and
more particularly described in Exhibit A attached h hereto (the "Land");

(b)  all improvements and fixtures located on the Land (collectively, the
"Improvements");

(¢)  any and all rights, privileges, and easements incidental or- appurtenant to
the Land or Irnprovements, including, without limitation, any and all minerals, oil, gas and other
hyydrocarbon substances on and under the Land, as well as any and all development rights, air
rights, water, water rights, riparian rights and water stock relating to the Land, and any and all
easements, nghts—of ~way or other appurtenances used in connection with the beneficial use and -
enjoyment of the Land or Improvements, and any and all of Seller's right, title and interest in and
to all roads and alleys adjoining or servicing the Land or Improvements (collectively, the
"Appurtenances") :

All of the 1tems referred to in Subsections (a), {_), and (_)_ above are collectively referred
to as the "Property.”

2. PURCHASE PRICE
2.1 Purchase Price

The total cons1derat1on for the purchase of the Property is Three Million Dollars
.($3 000 000) (the “Purchase Price").



2.2  Payment

On the Closing Date (as defined in Section 6.2 ), City shall pay the Purchase Price,
adjusted pursuant to the provisions of Article 7, as a credit in the amount of Three Million
Dollars ($3,000,000), representing a credit in the outstanding on the City Loan. .

Seller acknowledges and agrees that if Seller fails at Closing to deliver to City the
documents required under Sections 6.3(a)-(g), City may be required to withhold a portion of the
Purchase Price pursuant to Section 1445 of the United States Internal Revenue Code of 1986, as
amended (the “Federal Tax Code”), or Section 18662 of the California Revenue and Taxation
Code (the “State Tax Code”). Any amount properly so withheld by City shall be deemed to have
been paid by City as part of the Purchase Price, and Seller’ s obligation to consummate the ’
" transaction contemplated herein shall not be excused or otherwise affected thereby.

2.3 Funds

All payments made by any party hereto shall be in legal tender of the United States of
America, paid by Controller's warrant or in cash or by wire transfer of nnmedlately available
funds to Title Company {as defined below), as escrow agent.

3. TITLE TO THE PROPERTY .
31  Conveyance of Title to the Property

At the Closing Seller shall convey to City, or its nominee, marketable and insurable fee
simple title to the Land, the Improvements and the Appurtenances, by duly executed and
acknowledged grant deed in the form attached hereto as Exhibit C (the "Deed"), subject to the
. Accepted Conditions of Title (as defined in Section 3.2 Title Isur Insurance)

32 Title Insurance

Delivery of title in accordance with the preceding Section shall be ev1denced by the
commitment of (the “Title Company™) to issue to City
an ALTA extended coverage owner’s policy of title insurance (Form ALTA 2006) (the “Title
Policy”) in the amount of the Purchase Price, insuring fee simple title to the Land, the
Appurtenances and the Improvements in City free of the liens of any and all deeds of trust,
mortgages, assignments of rents, financing statements, rights of tenants or other occupants, and
all other exceptions, liens and encumbrances except solely for the Accepted Conditions of Title
pursuant to Section 4.1(a) below. The Title Policy shall provide full coverage against
mechanics’ and materialmen’s liens arising out of the construction, repair or alteration of any of
the Property and shall contain such special endorsements as City may reasonably request.

4. BUYER'S DUE DILIGENCE INVESTIGATIONS

4.1  Due Diligence and Time for Satisfaction of Conditions ‘

City has been given or will be given before the end of the Due Diligence Period (as
defined below), a full opportunity to investigate the Property, either independently or through
agents of City's own choosing, including, without Iimitation, the opportunity to conduct such
appraisals, inspections, tests, audits, verifications, inventories, investigations and other due
diligence regarding the economic, physical, environmental, title and legal conditions of the

. Property as City deems fit, as well as the suitability of the Property for City's intended uses. City



and its Agents may commence due diligence investigations on the Property on or after the date
this Agreement is executed by both parties hereto. The period for completion of all such
investigations shall expire on November 1, 2017 (the "Due Diligence Period"), subject to the
terms and conditions provided hereinbelow. Seller agrees to deliver to City all of the Documents
and other jtems described in Sections 5.1(d), 5.1(e) and 5.1(f) within three (3) days after the date
hereof, provided that if Seller fails to do so, then the expiration of the Due Diligence Period shall
be extended by the number of days after the end of such 3-day delivery period that Seller
delivers all such items to City.

42 Energy Cdnsumption

City acknowledges and agrees that Seller delivered the Disclosure Summary Sheet,
Statement of Energy Performance, Data Checklist, and Facility Summary (all as defined in the
California Code of Regulations, Title 20, Division 2, Chapter 4, Article 9, Section 1680) for the -
Property, copies of which are attached as Schedule 1 to this Agreemcnt, no less than 24 hours
prior to City’s execution of this Agreement.

5. - ENTRY

During the Due Diligence Period and at all times prior to the Closing Date Seller shall
afford City and its Agents reasonable access to the Property, and all books and records located
therein, for the purposes of satisfying City with respect to the representations, warranties-and
covenants of Seller contained herein and the satisfaction of the Conditions Precedent including,
without limitation, the drilling of test wells and the taking of soil borings. City hereby agrees to
indemnify and hold Seller harmless from any damage or injury to persons or property caused by
the active negligence or willful misconduct of City or its Agents during any such entries onto the
Property prior to the-Closing, except to the extent such darnage or injury is cansed by the-acts or
omissions of Seller or any of its Agents. The foregoing Indemnity shall not include any claims
resulting from the discovery or disclosure of pre-existing environmental conditions or the non-
negligent aggravation of pre-existing environmental conditions on, in, under or about the
Property, including the Improvements. . In the event this Agreement is terminated for any reason
other than Seller's default hereunder, City shall restore the Property to substantially the condition
it was found subject to applicable laws. This indemnity shall survive the termination of this
Agreement or the Closing, as applicable, provided that Seller must give notice of any claim it
may have against City under such indemnity (i) within six (6) months of such termination if the
claim is brought by a third party against Seller or (ii) within three (3) months of such termination
or the Closing Date, as applicable, if the claim involves damage to Seller's Property or any other
claim not brought by a third party against the Seller.

5.1  City's Conditions to Closing

The following are conditions precedent to City's obligation to purchase the Property
(collectively, "Conditions Precedent"):

(@)  City shall have reviewed and approved title to the Property, as follows:
(i) Within seven (7) days after the date City and Seller execute this
Agreement, Seller shall deliver to City a current extended coverage preliminary report on the
Real Property, issued by Title Company, accompanied by copies of all documents referred to in
the report (collectively, the "Preliminary Report");

(i)  Within the period referred to in clause (i) above, Seller shall

“deliver to Buyer copies of any existing or proposed easements, covenants, restrictions,
.agreements or other documents that affect the Property, and are not disclosed by the Preliminary
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Report, or, if Seller knows of no such documents, a written certification of Seller to that effect;
and ' ' A '

@ii)  City may at its option atrange for an "as-built" survey of the Real
- Property and Improvements prepared by a licensed surveyor (the "Survey"). Such survey shail
be acceptable to, and certified to, City and Title Company and in sufficient detail to provide the
basis for and the Title Policy without boundary, encroachment or survey exceptions.

City shall advise Seller, prior to the end of the Due Diligence
period, what exceptions to title, if any, City is willing to accept (the "Accepted Conditions of
Title"). City's failure to so advise Seller within such period shall be deemed disapproval of title.
Seller shall have ten (10) days after receipt of City's notice of any objections to title to give City:
{A) evidence satisfactory to City of the removal of all objectionable exceptions from title or that
such exceptions will be removed or cured on or before the Closing; or (B) notice that Seller
elects not to cause such exceptions to be removed. If Seller gives notice under clause (B), City
shall have ten (10) business days to elect to proceed with the purchase or terminate this
Agreement. If City shall fail to give Seller notice of its election within such ten (10) days, City
shall be deemed to have elected to terminate this Agreement. If Seller gives notice pursuant to
clause (A) and fails to remove any such objectionable exceptions from title prior to the Closing
Date, and City is unwilling to take title subject thereto, Seller shall be in default hereunder and
City shall have the rights and remedies provided herein or at law or in equity.

(b)  City'sreview and approval, within the Due Diligence Period, of the
physical and environmental conditions of the Property, including, without hmltatlon, structural,
mechanical, electrical and other physical conditions of the Property. Such review may include
an examination for the presence or absence of any Hazardous Material (as defined in

Section 8.1(j).

(¢)  City'sreview and approval, within the Due Diligence Period, of the
compliance of the Property with all applicable laws, regulations, permits and approvals.

(@  City's review and approval, within the Due Diligence Period, of (1) the
following documents, all to the extent such documents exist and are either in the possession or
control of Seller or may be obtained by Seller through the exercise of commercmlly reasonable
efforts: structural calculations for the Improvements; site plans; certified copies of the as-built
plans and specifications for the Improvements; recent inspection reports by Seller's engineers;
service contracts; utility contracts; maintenance confracts; employment contracts, management
contracts; brokerage and leasing commission agreements ‘Which may continue after Closing;
certificates of occupancy; presently effective warranties or guaranties received by Seller from
any contractors, subcontractors, suppliers or materialmen in connection with any construction,
repair or alteration of the Improvements or any tenant improvements; insurance policies,
insurance certificates of tenants, and reports of insurance carriers insuring the Property and each
portion thereof respecting the claims history of the Property; environmental reports, studies,
surveys, tests and assessments; soils and geotechnical reports; and any other contracts or
documents of significance to the Property (collectively, the "Documents"); and (ii) such other
information relating to the Property that is specifically requested by City of Seller in wrxtlng
during the Due Diligence Period (collectively, the "Other Information").

(e) Seller shall not be in defailt in the performance of any covenant or
agreement to be performed by Seller under this Agreement, and all of Seller's representations and
warranties contained in or made pursuant to this Agreement shall have been true and correct
when made and shall be true and correct as of the Closing Date. At the Closing Seller shall
deliver to City a certificate certifying that each of Seller's representations and warranties
contained in Section 8.1 below are true and correct as of the Closing Date.
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() The physical condition of the Property shall be substantially the same on
the Closing Date as on the date of City's execution of this Agreement, reasonable wear and tear
and loss by casualty excepted (subject to the provisions of Section 9.1 , and, as of the Closing
Date, there shall be no litigation or administrative agency or other governmental proceeding,
pendmg or threatened, which after the Closing would materially adversely affect the value of the
Property or the ability of City to operate the Property for its intended use, and no proceedings
shall be pending or threatened which could or would cause the change, redes1gnat1on or other
modification of the zoning classification of, or of any building or envirommental code
requirements applicable to, any of the Property.

(g)  Title Company shall be committed at the Closing to issue to City, or its
nominee, (i) the Title Policy as provided in Section 3.2.

(h)  The City's Mayor and the Board of Superv1sors in the respective sole
d1scret1on of each, shall have enacted a resolution approving, adopting and authorizing this
Agreement and the transactions, on or before December 29, 2017.

(i) ~ Seller shall have delivered the items described in Section 6 .3' below on or
before the Closing. ' o

The Conditions Precedent contained in the foregoing Subsections (a) through (i) are
solely for the benefit of City. If any Condition Precedent is not satisfied, City shall have the
right in its sole discretion either to waive in writing the Condition Precedent in question and
proceed with the purchase or; in the alternative, terminate this Agreement, provided that the
Conditions Precedent described in items (h) above may not be waived. The waiver of any
Condition Precedent shall not relieve Seller of any liability or obligation-with respect to any
representation, warranty, covenant or agreement of Seiler. If City shall not have approved or
- waived in writing all of the Conditions Precedent in items (a) through (i) by the end of the Due
Diligence Period, then this Agreement shall automatically terminate. In addition, the Closing
Date may be extended, at City's option, for a reasonable period of time specified by City, to
allow such Conditions Precedent to be satisfied, subject to City's further right to terminate this
Agreement upon the expiration of the period of any such extension if all such Conditions
Precedent have not been satisfied.

In the event the sale of the Property is not consummated because of a default under this
Agreement on the part of Seller or if a Condition Precedent cannot be fulfilled because Seller
frustrated such fulfillment by some affirmative act of negligent omission, City may, at its sole
election, either (1) terminate this Agreement by delivery of notice of termination to Seller;
whereupon Seller shall pay to City any title, escrow, legal and inspection fees incurred by City
and any other expenses incurred by City in connection with the performance of its due diligence
review of the Property, and neither party shall have any further rights or obligations hereunder,
or (2) continue this Agreement pending City's action for specific performance and/or damages
hereunder, including, without limitation, City's costs and expenses incurred hereunder.

52  -Cooperation with City

Seller shall cooperate with City and do all acts as may be reasonably requested by City
with regard to the fulfillment of any Conditions Precedent including, without limitation, :
execution of any documents, applications or permits, but Seller's representations and warranties
to City shall not be affected or released by City's waiver or fulfillment of any Condition
Precedent. Seller hereby irrevocably authorizes City and its Agents to make all inquiries with
and applications to any person or entity, including, without limitation, any regulatory authority
with jurisdiction as City may reasonably require to complete its due diligence investigations.
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6. ESCROW AND CLOSING
6.1  Opening of Escrow

On or before the Effective Date (as defined in Article 11), the parties shall open escrow -
by depositing an executed counterpart of this Agreement with Title Company, and this
Agreement shall serve as instructions to Title Company as the escrow holder for consummation
of the purchase and sale contemplated hereby. Seller and City agree to execute such additional
or supplementary instructions as may be appropriate to enable the escrow holder to comply with
the terms of this Agreement and close the transaction; provided, however, that in the event of any
conflict between the provisions of this Agreement and any additional supplementary instructions,
the terms of this Agreement shall control. '

6.2  Closing Date

The consummatjon of the purchase and sale contemplated hereby (the "Closing") shall be
held and delivery of all items to be made at the Closing under the terms of this Agreement shall
be made at the offices of Title Company located at ,

* San Francisco, California ~ ,on ,20__, or on such earlier
date as City and Seller may mutually agree (the "Closing Date"), subJ ect o the provisions of
Article 5.

6.3  Seller's Delivery of Documents
At or before the Closing, Seller shall deliver to City, through escrow, the folldwing:
(a)  aduly executed and acknowledged Deed;

(b) originals of the Documents and any otheritems relating to the ownership
or operation of the Property not previously delivered to City;

(6) . aproperly executed affidavit pursuant to Section 1445(b)(2) of the Federal
Tax Codc in the form attached hereto as Exhibit H, and on which City is entitled to rely, that

Seller isnot a "forelgn person” within the meaning of Section 1445(£)(3) of the Federal Tax
Code

(d)  aproperly executed California Franchise Tax Board Form 590 certifying
that Seller is a California resident if Seller is an individual or Seller has a permanent place of
business in California or is qualified to do business in California if Seller 1s a corporation or
other evidence satisfactory to City that Seller is exempt from the withholding requirements of
Section 18662 of the State Tax Code;

(¢)  suchresolutions, authorizations, or other partnership documents or
agreements relating to Seller and its partners as City or the Title Company may reasonably
require to demonstrate the authority of Seller to enter into this Agreement and consummate the
transactions contemplated hereby, and such proof of the power and authority of the individuals
executing any documents or other instruments on behalf of Seller to act for and bind Seller;

® closing statement in form and content satisfactory to City and Seller; and

(®  the duly executed certificate regarding the continued accuracy of Seller S
representations and Warrantles as required by Section 5.1(:




6.4  City's Delivery of Documents and Funds
At or before the Closing, City shall deliver to Seller through escrow the following:
‘ (a)  an acceptance of the Deed executed by City's Director of Property;
(b)  aclosing statement in form and content satisfactory to City and Seller; and
(9  the Purchase Price, as provided in Article 2 hereof. . |
6.5  Other Documents |

Seller and City shall each deposit such other instruments as are reasonably required by
Title Company as escrow holder or otherwise required to close the escrow and consummate the
. purchase of the Property in accordance with the terms hereof, including, without limitation, an
agreement (the "Designation Agreement") designating Title Company as the "Reporting Person"
for the transaction pursuant to Section 6045(e) of the Federal Tax Code and the regulations
- promulgated thereunder, and executed by Seller, City and Title Company. The Designation
Agreement shall be substantially in the form attached hereto as Exhibit I and, in any event, shall
comply with the requirements of Section 6045(e) of the Federal Tax Code and the regulations
promulgated thereunder. _

7. EXPENSES AND TAXES
7.1 Apportionments .
The following are to be apportiéﬁed‘ tbxoﬁgh escrow as of the Closing Date:
(z;) Utility Charges

. Seller shall cause all the utility meters to be read on the Closing Date, and will be
_ responsible for the cost of all utilities used prior to the Closing Date. All utility deposits paid by
Selter shall remain the property of Seller and City shall reasonably cooperate to cause such
deposits to be returned to Seller to the extent Seller is entitled thereto.

(b) " Other Apportionments

Amounts payable under any contracts assumed pursuant hereto, annual or
periodic permit or inspection fees (calculated on the basis of the period covered), and liability for
other normal Property operation and maintenance expenses and other recurring costs shall be
apportioned as of the Closing Date.

7.2 Closing Costs

City shall pay the cost of the Survey, the premium for the Title Policy and the cost of the
endorsements thereto, and escrow and recording fees. Seller shall pay the cost of any transfer
taxes applicable to the sale. Seller shall be responsible for all costs incurred in connection with
the prepayment or satisfaction of any loan, bond or other indebtedness secured by the Property
including, without limitation, any prepayment fees, penalties or charges. Any other costs and
charges of the escrow for the sale not otherwise provided for in this Section or elsewhere in this
Agreement shall be allocated in accordance with the closing customs for San Francisco County,
as determined by Title Company.




7.3  Real Estate Taxes and Special Assessments

General rea] estate taxes payable for the tax year prior to year of Closing and all prior
years shall be paid by Seller at or before the Closing. General real estate taxes payable for the
tax year of the Closing shall be prorated through escrow by Seller and City as of the Closing
Date. At or before the Closing, Seller shall pay the full amount of any special assessments
against the Property, including, without limitation, interest payable thereon, applicable to the
period prior.the Closing Date.

7.4  Post-Closing Reconciliation

If any of the foregoing prorations cannot be calculated accurately on the Closing Date,
then they shall be calculated as soon after the Closing Date as feasible. Either party owing the
other party a sum of money based on such subsequent prorations shall promptly pay such sum to

“the other party.

7.5  Survival
The provisions of this Sec_ﬁon shall survive the Closing.
8. REPRESENTATIONS AND WARRANTIES
8.1 Repfesehtations and Warranties of Seller
Seﬂer represents and warrants to and covenants with City as follows:-

(a)  To the best of Seller's-knowledge, there are now, and at the time of the
Closing will be, no material physical or mechanical defects of the Preperty, and no violations of
any laws, rules or regulations applicable to the Property, including, without limitation, any
earthquake, life safety and handicap laws (including, but not limited to, the Americans with
Disabilities Act). )

(b)  The Documents and Other Information furnished to City are all of the
relevant documents and information pertaining to the condition and operation of the Property to
the extent available to Seller, and are and at the time of Closing will be true, correct and
complete copies of such documents.

(¢)  No document or instrument furnished or to be furnished by the Seller to
the City in connection with this Agreement contains or will contain any untrue statement of
material fact or omits or will omit a material fact necessary to make the statements contained
therein not misleading, under the circumstances under which any such statement shall have been
made.

(d)  Seller does not have knowledge of any condemnation, either instituted or
planned to be instituted by any governmental or quasi-governmental agency other than City,
which could detrimentally affect the nse, operation or value of the Property.

(e) To Seller's knowledge all water, sewer, gas, electric, telephone, and
drainage facilities and all other utilities required by law or by the normal use and operation of the
Property are and at the time of Closing will be installed to the property lines of the Property and
are and at the time of Closing will be adequate to service the Property.

® There are no easements or rights of way which have been acquired by
prescription or which are otherwise not of record with respect to.the Property, and there are no
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easements, rights of way, permits, licenses or other forms of agreement which afford third parties
the right to traverse any portion of the Property to gain access to other real property. There are
no disputes with regard to the location of any fence or other monument of the Property's

. boundary nor any claims or actions involving the location of any fence or boundary.

g There is no litigation pending or, after due and diligent inquiry, to the best
of Seller's knowledge, threatened, against Seller or any basis therefor that arises out of the
ownership of the Property or that might detrimentally affect the use or operation of the Property
for its intended purpose or the value of the Property or the ability of Seller to perform its
obligations underugls Agreement. .

(h)  Seller is the legal and equitable owner of the Property, with full right to
convey the same, and without limiting the generality of the foregoing, Seller has not granted any
- option or right of first refusal or first opportanity to any thud party to acquire any interest in any:
of the Property.

@ Seller is a California limited paﬂnefship duly organized and validly
existing under the laws of the State of California and is in good standing under the laws of the
State of California; this Agreement and all documents executed by Seller which are to be
delivered to City at the Closing are, or at the Closing will be, duly authorized, executed and
delivered by Seller, are, or at the Closing will be, legal, valid and binding obligations of Seller,
enforceable against Seller in accordance with their respective terms, are, and at the Closing will
be, sufficient to convey good and marketable title (if they purport to-do so), and do not, and at .
the Closing will not, violate any provision of any agreement or judicial order to which Seller is a
party or to which Seller or the Property is subject.

Seller represents and warrants to City that it has not been suspended,
disciplined or disbarred by, or prohibited from contracting with, any federal, state or local
governmental agency. In the event Seller has been-so suspended, disbarred, disciplined or
prohibited from contracting with any governmental agency, it shall 1mmed1ately notify the City
of same and the reasons therefore together with any relevant facts or information requested by
City. Any such suspension, debarment, discipline or proh1b1t10n may result in the termination or

_suspension of this Agreement.

(k)  Seller knows of no facts nor has Seller failed to disclose any fact that
would prevent City from usmg and operating the Property after Closmg in the normal manner in
which it is intended.

@ Sellcr hereby represents and warrants to and covenants with City that the

following statements are true and correct and will be true and correct as of the Closing Date:
(i) neither the Property nor to the best of Seller's knowledge any real estate in the vicinity of the

Property is in violation of any Environmental Laws; (ii) the Property is not now, nor to the best
* of Seller's knowledge has it ever been, used in any manner for the manufacture, use, storage,
discharge, deposit, transportation or disposal of any Hazardous Material, except as described in
Schedule 1 ("'Seller's Environmental Disclosure"); (iii) there bas been no release and there is
no threatened release of any Hazardous Material in, on, under or about the Property; (iv) there
have not been and there are not now any underground storage tanks, septic tanks or wells or any
aboveground storage tanks at any time used to store-Hazardous Material located in, on or under
the Property, or if there have been or are any such tanks or wells located on the Property, their
location, type, age and content has been specifically identified in Seller's Environmental
Dlsclosure they have been properly registered with all appropriate authorities, they are in full
cornphance with all applicable statutes, ordinances and regulations, and they have not resulted in
the release or threatened release. of any Hazardous Material into the environment; (v) the
Property does not consist of any landfill or of any building materials that contain Hazardous
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Material; and (vi) the Property is not subject to any claim by any governmental regulatory
agency or third party related to the release or threatened release of any Hazardous Material, and
there is no inquiry by any governmental agency (including, without limitation, the California
Department of Toxic Substances Control or the Regional Water Quality Control Board) with
respect to the presence of Hazardous Material in, on, under or about the Property, or the
migration of Hazardous Material from or to other property. As used herein, the following terms
shall have the meanings below:

§1) "Environmental Laws" shall mean any present or future federal,
state or local laws, ordinances, regulations or policies relating to Hazardous Material (including,
without limitation, their use; handling, transportation, production, disposal, discharge or storage)
or to health and safety, industrial hygiene or environmental conditions in, on, under or about the
Property, including, without limitation, soil, air and groundwater conditions.

(i)  "Hazardous Material" shall mean 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 commoniy known as the "Superfund" law), as amended, (42 U.S.C. Section 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 the Improvements
or are naturally occurring substances on or about the Property; petroleum, including crude oil or
any fraction thereof, natural gas or natural gas liquids; and "source," "special nuclear" and "by-
product”-material as defined in the Atomic Enérgy-Act of 1985, 42 U.S.C. Section 3011 et seq.

(i) "Release" or "threatened-release” when used with respect to
Hazardous Material shall include any actual or imminent spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into or
inside any of the improvements, or in, on, under or about the Property. Release shall include,
without limitation, "release" as defined in Section 101 of the Comprebensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601).

(m) There are now, and at the time of Closing will be, no leases or other
occupancy agreements affecting any of the Property. At the time of Closing there will be no
outstanding written or oral contracts made by Seller for any of the Improvements that have not
been fully paid for and Seller shall cause to be discharged all mechanics' or materialmen's liens
arising from any labor or materials furnished to the Property prior to the time of Closing. There

-are no obligations in connection with the Property which will be binding upon City after Closing
‘except for matters which are set forth in the Preliminary Report.

()  Seller is not a "foreign person" within the meaning of
Section 1445(f)(3) of the Federal Tax Code.

8.2 Indemnity

Seller, on behalf of itself and its successors and assigns, hereby agrees to indemnify,
defend and hold harmless City, its Agents and their respective successors and assigns, from and
against any and all liabilities, claims, demands, damages, liens, costs, penalties, losses and
expenses, including, without limitation, reasonable attorneys' and consultants' fees, resulting
from any misrepresentation or breach of warranty or breach of covenant made by Seller in this
Agreement or in any document, certificate, or exhibit given or delivered to City pursuant to or in
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. connectjon with this Agreement. The foregoing indemnity includes, without limitation, costs.
incurred in connection with the investigation of site conditions and all activities required to
locate, assess, evaluate, remediate, cleanup, remove, contain, reat, stabilize, monitor or
otherwise control any Hazardous Material. The indemnification provisions ‘of this Section shall
survive beyond the Closing, or, if title is not transferred pursuant to this Agreement, beyond any
termination: of this Agreement.

9. RISK OF LOSS AND POSSESSION
9.1 Risk of Loss

If any of the Property is damaged or destroyed prior to the Closing Date, or if
condemnation proceedings are commenced against any of the Property, then the rights and
obligations of Seller and City hereunder shall be as follows:

(a)  If such damage or destruction is fully covered by Seller's insurance except
for the deductible amount thereunder, and the insurer agrees to timely pay for the entire cost of
such repair, and such damage or destruction would cost less than One Hundred Thousand and
No/100 Dollars ($100,000) (the "Threshold Damage Amount") to repair or restore, then this
Agreement shall remain in full force and effect and City shall acquire the Property upon the
terms and conditions set forth herein. In such event, City shall receive a credit against the
Purchase Price equal to such deductible amount, and Seller shall assign to City at Closing all of
Seller's right, title and interest in and to all proceeds of insurance on account of such damage or
destruction pursnant to an instrument satisfactory to City.

(b}  If such damage or destruction is not fully covered by Seller's insurance,
other than the deductible amount, and would cost less than the Threshold Damage Amount to
repair or restore, then the transaction contemplated by this Agreement shall be consummated
with City receiving a credit against the Purchase Price at-the Closing in an amount reasonably
determined by Seller and City (after consultation Wxth unaffiliated experts) to be the cost of
repairing such damage or destructlon

(¢)  Ifthe cost of such damage or destruction would equal or exceed the
Threshold Damage Amount, or if condemnation proceedings are commenced against any of the
Property, then, City shall have the right, at its electjon, either to terminate this Agreement in its
entirety, or only as to that portion of the Property damaged or destroyed or subject to
condemnatjon proceedings (in which case there shall be an equitable-adjustment to the Purchase
Price), or to not terminate this Agreement and purchase the Property (or the portion not damaged
or affected by condemnation, as the case ' may be). City shall have thirty (30) days after Seller
notifies City that an event described in this Subsection (c) has occurred to make such election by
delivery to Seller of an election notice. City's failure to deliver such notice within such
thirty (30)-day period shall ‘be deemed City's election to terminate this Agreement in its entirety.
If this Agreement is terminated in its entirety or in part pursuant to this Subsection (c) by City's
delivery of notice of termination to Seller, then City and Seller shall each be released from all
obligations hereunder pertaining to that portion of the Property affected by such termination. If
City elects not to terminate this Agreement, Seller shall notify City of Seller's intention to repair
such damage or destruction, in which case this Agreement shall remain in full force and effect, or -
notify City of Seller's intention to give City a credit against the Purchase Price at the Closing in
thie amount reasonably determined by City and Seller (after consultation with unaffiliated
experts) to be the cost of repairing such damage or destruction and, in the event of a result of
such condemnation proceeding, the value of any Property taken as a result of such proceeding, in
which case this Agreement shall otherwise remain in full force and effect, and Seller shall be
entitled to any proceeds of insurance or condemnation awards. Any repairs elected to be made
* by Seller pursuant to this Subsection shall be made within one hundred eighty (180) days-
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following such damage or destruction and the Closing shall be extended until the repairs are
substantially completed. As used in this Section, the cost to repair or restore shall include the
cost of lost rental revenue, including additional rent and base rent.

9.2 Insurance

Through the Closing Date, Seller shall maintain or cause to be maintained, at Seller's sole
cost and expense, a policy or policies of property insurance in amounts equal to the full
replacement value of the Improvements, imsuring against all insurable risks, including, without
limitation, fire, vandalism, malicious mischief, lightning, windstorm, water, earthquake, flood
and other perils customarily covered by casualty insurance and the costs of demolition and debris
removal. Seller shall furnish City with evidence of such insurance upon request by City.

9.3  Possession

Possession: of the Property shall be delivered to City on the Closing Date.
10. MAINTENANCE; CONSENT TO NEW CONTRACTS

10.1 Maintenance of the Property by Seller

Between the date of Seller’s execution of this Agreement and the Closing, Seller shall
mamtam the Property in good order, condition and repair, reasonable wear and tear excepted,
-and shall make all repairs, maintenance and replacements of the: Improvements and otherwise
operate the Property in the same manner as before the making of this Agreement, as if Seller
were retaining the Property.

10.2  City's Consent to New Contracts Affecting the Property; Termination-of
Existing Contracts

After the

p 2
Lease or contract, or any amendment thereof or permlt any tenant of the Property to enter into
any sublease, assignment or agreement pertaining to the Property, without in each instance
obtaining City's prior written consent thereto.. City agrees that it shall not unreasonably
withhold or delay any such consent.

.11 GENERAL PROVISIONS
11.1 Notices

Any notice, consent or approval required or permitted to be given under this Agreement
shall be in writing and shall be deemed to have been given upon (i) hand delivery, against
receipt, (ii) one (1) day after being deposited with a reliable overnight courier service, or
(iil) two (2) days after being deposited in the United States mail, registered or certified mail,
postage prepaid, return receipt required, and addressed as follows:

City: : ‘ Real Estate Division
City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: . Director of Property
Re: 1477 Sunnydale Ave
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Facsimile No.: (415) 552-9216

with copy to: Office of the City Attorney
' City Hali, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Attn: Real Estate/Finance Team
Re: 1477 Sunnydale Ave
Facsimile No.: (415) 554-4757

Seller: Related California )
18201 Von Karman Avenue, Suite 900
Irvine, CA 92612
Atin: Frank Cardone

with a copy to: : Related California
. 44 Montgomery Street, Suite 1050
San Francisco, CA 94104
Attn: Robin Zimbler

or to such other address as either party may from time to time specify in writing to the other
upon five (5) days prior written notice in the manner provided above. For convenience of the
parties, copies of notices may also be given by telefacsimile, to the telephone number listed
above, or such other numbers as may be provided from time to time. However, neither party
may give official or binding notice by facsimile. 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.

11.2 Brokers and Finders

Neither party has had any contact or dealings regarding the Property, or any
communication in connection with the subject matter of this transaction, 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 purchase and sale contemplated herein. In the event that any 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 his or her claim shall be
responsible for such commission or fee and shall indemnify and hold harmless the other party
from all claims, costs, and expenses (including, without limitation, reasonable atforneys' fees and
disbursements) incurred by the indemmnified party in defending against the same. The provisions
of this Section shall survive the Closing.

113 . Successors and Assigns
This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors, heirs, administrators and assigns. City shall have the right, upon

notice to Seller, to assign its right, title and interest in and to this Agreement to the Nominee or
one (1) or more assignees at any time before the Closing Date. '
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11.4 Amendments

Except as otherwise provided herein, this Agreement may be amended or modified only
by a written instrument executed by City and Seller.

11.5  Continuation aed Survival of Represeutations and Warranties

All representations and warranties by the respective parties contained herein or made in
writing pursuant to this Agreement are intended to be, and shall remain, true and correct as of the
Closing, shall be deemed to be material, and, together with all conditions, covenants and
indemnities made by the respective parties contained herein or made in writing pursuant to this
Agreement (except as otherwise expressly limited or expanded by the terms of this Agreement),
shall survive the execution and delivery of this Agreement and the Closing, or, to the extent the
context requires, beyond any termination of this Agreement. All statements contained in any
certificate or other instrument delivered at any time by or on behalf of Seller in conjunction with
the transaction contemplated hereby shall constitute representations and warranties hereunder.

11.6 Governing Law

This Agreement Sha be governed by and construed in accordance with the laws of the
State of California.

11.7 Merger of Prior Agreements

The parties intend that this Agreement (including all of the attached exhibits and
schedules, which are incorporated into this Agreement by reference) shall be the final expression
of their agreement with-respect to the subject matter hereof and may not be contradicted by
evidence of any prior or contemporaneous oral or written agreements or understandings. The
parties further intend that this Agreement shall constitute the complete-and exclusive statement
of its terms and that no extrinsic evidence whatsoever (including, without limitation, prior drafts
or changes therefrom) may be introduced in any judicial, administrative or other legal proceeding
invo 1vmg this Agreement.

11.8  Parties and Their Agents; Approvals

The term "Seller" as used herein shall include the plural as well as the singular. If there is
more than one (1) Seller, then the obligations under this Agreement imposed on Seller shall be
joint and several. As used herein, the term "Agents” when used with respect to either party shall
include the agents, employees, officers, contractors and representatives of such party. AU .

“approvals, consents or other determinations permitted or required by City hereunder shall be
made by or through City's Director of Property unless otherwise provided herein, subject to
applicable law.

11.9 Interpretation of Agreement

The article, section and other headings of this Agreement and the table of contents are for
convenience of reference only and shall not affect the meaning or interpretation of any provision
contained herein. Whenever the context so requires, the use of the singular shall be deemed to
include the plural and vice versa, and each gender reference shall be deemed to include the other
and the neuter. This Agreement has been negotiated at arm's length and between persons
sophisticated and knowledgeable in the matters dealt with herein. In addition, each party has
been represented by experienced and knowledgeable legal counsel. Accordmgly, any rule of law
(including California Civil Code Section 1654) or legal decision that would require interpretation
of any ambiguities in this Agreement against the party that has drafted it is not applicable and is
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waived. The provisions of this Agreement shall be interpreted in a reasonable manner to effect
the purposes of the parties and this Agreement

11.10 Attorneys' Fees -

In the event that either party hereto fails to perform any of its obhgatlons under this
Agreement or in the event a dispute arises concerning the meaning or mterpretatlon of any
provision of this Agreement, the defaulting party or the non-prevailing party in such dispute, as
the case may be, shall pay the prevailing party reasonable attorneys' and experts' fees and costs,
and all court costs and other costs of action incurred by the prevailing party in connection with
the prosecution or defense of such action and enforcing or establishing its rights hereunder
(whether or not such action is prosecuted to a judgment). For purposes of this Agreement,
reasonable attorneys' fees of the 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 fimms with approximately the same namber of attorneys as
employed by the Office of the City Attorney. The term "attorneys' fees" shall also include, ;

“without limitation, all such fees incurred with respect to appeals, mediations, arbitrations, and
bankruptey proceedings, and whether or not any action is brought with respect to the matter for
which such fees were incurred. The term "costs" shall mean the costs and expenses of counsel to
the parties, which may include printing, duplicating and other expenses, air freight charges,
hiving of experts and fees billed for law clerks, paralegals, and others not admitted to the bar but
performing services under the supervision of an attorney.

11.11 Sunshine Ordinance

Seller understands and agrees that under the City’s Sunshine Ordinance (San Francisco
Administrative Code, Chapter 67) and the State Public Records Law (Gov. Code Section 6250
et seq.), this Agreement and any and all records, information, and materials-subimitted to the City
hereunder public records subject to public disclosure. Seller hereby acknowledges that the City
may disclose any records, information and materials submitted to the City in connection with this
Agreement.

11.12 Conflicts of Interest

“Through its execution of this Agreement, Seller acknowledges that it is familiar with the
provisions of Article III, Chapter 2 of 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, and certifies that it does not know of any facts which would constitute a violation of
said provision, and agrees that if Seller becomes aware of any such fact during the term of this
Agreement, Seller shall immediately notify the City.

. 11.13 Noftification of Limitations on Contributions

Through its execution of this Agreement, Seller acknowledges that it is familiar with
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
any person who contracts with the City for the selling or leasing of any land or building to or
from the City whenever such transaction would require the approval by a City elective officer,
the board on which that City elective officer serves, or a board on which an appointee of that
individual serves, from making any campaign contribution to (1) the City elective officer,

(2) a candidate for the office held by such individual, or (3) a committee controlled by such
individual or candidate, at any time from the commencement of negotiations for the contract
until the later of either the termination of negotiations for such contract or six months after the -
date the contract is approved. Seller acknowledges that the foregoing restriction applies only if
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the contract or a combination or series of contracts approved by the same individual or board in a
fiscal year have a total anticipated or actual value of $50,000 or more. Seller further
acknowledges that the prohibition on contributions applies to each Seller; each member of
Seller's board of directors, and Seller’s chief executive officer, chief financial officer and chief
operating officer; any person with an ownership interest of more than twenty percent (20%) in
Seller; any subcontractor listed-in the contract; and any committee that is sponsored or controlled
by Seller. Additionally, Seller acknowledges that Seller must inform each of the persons
described in the preceding sentence of the prohibitions contained in Section 1.126. Seller further
agrees to provide to City the names of each person, entity or committee described above.

11.14 Non-Liability of City Officials, Employeeé and Agents

Notwithstanding anything to the contrary in this Agreement, no elective or appointive
board, commission, member, officer, employee or agent of City shall be personally liable to
Seller, its successors and assigns, in the event of any default or breach by City or for any amount
which may become due to Seller, its successors and assigns, or for any obligation of City under
this Agreement.

11.15 Counterparts

This Agreement may‘be executed in two (2) or more counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument.

11.16 Effective Date

As used hereih, the term "Effective Date" shall mean the date on which the City's Board -
of Supervisors and Mayor enact-a resolution approving and authorizing this-Agreement and the
transactions contemplated hereby, following execution of this Agreement by both parties.

11.17 Severability

If any provision of this Agreement or the application thereof to any person, entity or
circumstance shall be invalid or unenforceable, the remainder of this Agreement, 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
Agreement shall be valid and be enforceable to the fullest extent permitted by law, except to the
extent that enforcement of this Agreement without the invalidated provision would be
unreasonable or inequitable under all the circumstances or would frustrate a fundamental purpose
of this Agreement.

11.18 Acceptance of Agreement by Seller

This Agréement shall be null and void unless Seller accepts it and returns to City four (4)
fully executed counterparts hereof on or before 5:00 p.m. San Francisco Time on
200 .

2

11.19 Cooperative Drafting.

This Agreement has been drafted through a cooperative effort of both parties, and both
parties have had an opportunity to have the Agreement reviewed and revised by legal counsel.
No party shall be considered the drafter of this Agreement, and no presumption or rule that an
ambiguity shall be construed against the party drafting the clause shall apply to the interpretation
or enforcement of this Agreement
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NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, SELLER ACKNOWLEDGES AND AGREES THAT NO OFFICER OR
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT
UNLESS AND UNTIL APPROPRIATE LEGISLATION OF CITY'S BOARD OF
SUPERVISORS SHALL HAVE BEEN DULY ENACTED APPROVING THIS AGREEMENT
AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE,
ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE CONTINGENT
UPON THE DUE ENACTMENT OF SUCH LEGISLATION, AND THIS AGREEMENT
SHALL BE NULL AND VOID IF CITY'S BOARD OF SUPERVISORS AND MAYOR DO
NOT APPROVE THIS AGREEMENT, IN THEIR RESPECTIVE SOLE DISCRETION.

- APPROVAL OF ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY BY ANY

DEPARTMENT, COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO
IMPLY THAT SUCH LEGISLATION WILL BE ENACTED NOR WILL ANY SUCH
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

SIGNATURES ON FOLLOWING PAGES
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The parties have duly executed this Agreement as of the respective dates written below.

. SUNNYDALE PARCEL Q HOUSING
SELLER:
ELLE PARTNERS, LP.,
a California Limited Partnership

By:  Mercy Transformation LL.C
a California limited liability company
Its:  Managing General Partner

By:  Mercy Housing Calwest,
a California nonprofit
public benefit corporation

Its:  Sole Member

By:
Name: -
" Title:

By:  Related/Parcel Q Development Co., LLC,
a California limited liability company
Its:  Administrative General Partner

By:
Name:
Title:

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

By:
JOHN UPDIKE
Director of Property

Date:

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:
Deputy City Attorney




Title Company agrees to act as escrow holder in accordance with the terms of this
Agreement and to execute the Designation Agreement (attached hereto as Exhibit J) and act as
the Reporting Person (as such term is defined in the Designation Agreement). Title Company's
failure to execute below shall not invalidate the Agreement between City and Seller.

TITLE COMPANY:

TITLE INSURANCE COMPANY

By:
Its:

Date:



EXHIBIT A
REAL PROPERTY DESCRIPTION

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

[LEGAL DESCRIPTION TO COME FROM PRELIMINARY REPORT]

A-1 MAMOHWMultifarmily Proj Ave, 1652 -~ Sumnydale Public Housing\2015 -Paroel .
QApprovalsPSAVPQ PSA 2017-0802 CLEAN.doc




EXHIBIT B
RESERVED

B-1

MAMOHMultifamily Projects\Sunnydate Ave, 1652 — Suonydsle Public Housing\2015 - Parce}
Qupprovals\PSANPQ PSA 2017-0802 CLEAN.doc




EXHIBIT C
GRANT DEED

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Director of Property

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102

The undersigned hereby declares this instrument to be
exempt from Recording Fees (CA Govt. Code § 27383)
and Documentary Transfer Tax (CA Rev. & Tax Code |
§ 11922 and S.F. Bus. & Tax Reg, Code § 1105)

(Space above this line reserved for Recorder’s use only)

GRANT DEED
(Assessor's Parcel No. )

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

, hereby grants to
the CITY AND COUNTY OF SAN FRANCISCO a municipal corporation, fhe real property
located in the City and County of San Francisco, State of California, described on Exhibit A
attached hereto and made a part hereof (the "Property")

TOGETHER WITH any and all rights, privileges and easements incidental or
appurtenant to the Property, including, without limitation, any and all minerals, oil, gas and
other hydrocarbon substances on and under the Property, as well as any and all
development rights, air rights, water, water rights, riparian rights and water stock relating
to the Property, and any and all easements, rights-of-way or other appurtenances used in
connection with the beneficial use and enjoyment of the Land and all of Grantor's right,
title and interest in and to any and all roads and alleys adjoining or servxcmg the Property.

SIGNATURES ON FOLLOWING PAGE

C_l MAMOHWaltifamily Projects\Suanydale Ave, 1652 — § arcel
QlApprovals \PSA\PQ PSA zommuz CLEANdoo




Executed as of this day of ,20
, a
, Bw
NAME
Its:

NAME

By:

Tts:

MAMOHMalifunily Proj

dalo Ave, 1652 — Puiblic He

QApprovals PSAQ PSA 20

ing\ ~Parcel
17-0802 CLEAYN doc




A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the trathfulness, accuracy, or validity of that document.

State of California )
. ) ss
"County of San Francisco )y

On , before me, , , anotary pubhc in and
for said State, personally appeared , who proved to
me on the basis of satisfactory evidence to be the person(s) Whosc name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/ber/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

- WITNESS my hand and official seal.

Signature ' (Seal)

MWMOHWMultifemily Projects\Sunnydale Ave, 1652 — Sunnydale Public Housing\2015 - Pumd
QApprovals\PSANPQ PSA 2017-0802 CLEAN Hoe



CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the foregoing Grant Deed
to the City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to
Board of Supervisors' Resolution No. 18110 Series of 1939, approved August 7, 1957, and the
grantee consents to recordation thereof by its duly authorized officer.

Dated: ' By:
' John Updike B
Director of Property

MAMOHMubifamily Pro inydale Ave, 1652 — Sunydale Public Housi -Pareel
OMpprovals\PSA\PQ PSA. 2017-0802 CLEAN doc




EXHIBIT D
RESERVED

D-ll MAMOHMultifacily Projscts\Suonydale Ave, 1652 ~ Sunnydale Public Housingl2015 - Parcel
QlApprovalsPSAPQ P5A 2017-0812 CLEAN.doe




EXHIBIT E
RESERVED

E_Z MMOHMultifamily Proj: dule Ave, 1652 — Sunyydale Public Housing\2015 ~Pareel
QApprovelIPSAPQ PSA 2017-0802 CLEAN.dos



EXHIBIT ¥
" RESERVED

F_3 MAMOHMultifernily Projectst dae Ave, 1657 -- Summydate Publio Housing\2015 - Parcel
QAgprovalsPSAPQ PSA 2017-0802 CLEAN doc




EXHIBIT G
RESERVED

MAMOHWMultifamily Projects\Simnyidats Ave, 1652+~ Soxaydale Publis Housing\2015 - Paccel
Qi Approvals\PSAPQPSA 2017-0802 CLEAN, dos




EXHIBIT H

CERTIFICATE OF TRANSFEROR
OTHER THAN AN INDIVIDUAL
(FIRPTA Affidavit)

Section 1445 of the Internal Revenue Code provides that a transferee of a United States
real property interest must withhold tax if the transferor is a foreign person. To inform the CITY.
AND COUNTY OF SAN FRANCISCO, a municipal corporation, the transferee of certain real
property located in the City and County of San Francisco, California, that W1thh01d1ng of tax is
not required upon the disposition of such U.S. real property interest by

("Transferor"), the undersigned hereby Certifies thc following on behalf of Transferor: -

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax
Regulations);

2. Transferor's U.S. employer identification n_umber is ; and

3. Transferor's office address is

Transferor understands that this certification may be disclosed to the Internal Revenue
Service by the transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both.

Under penalty of petjury, I declare that T have examined this certificate and to the best of my
knowledge and belief it is true, correct and complete, and I further declare that I have authority
1o sign this document on behalf of Transferor. -

Dated: _L20 .
On behalf of:
[NAME]
a
By:
) [INAME]
Its:

H-2



EXHIBIT I
DESIGNATION AGREEMENT

This DESIGNATION AGREEMENT (the "Agreement") dated as of
20, is by and between

,a .
("Seller"), the CITY AND COUNTY OF SAN FRANCISCO, a

municipal corporation ("City"), and TITLE INSURANCE COMPANY -.
("Title Company™).

A. Pursuant to that certain Purchase Agreement entered into by and between Seller
and City, dated ,20__ (the "Purchase Agreement"), Seller has agreed to sell
to City, and City has agreed to purchase from Seller, certain real property located in City and
County of San Francisco, California, more particularly described in Exhibit A attached hereto

(the "Property"). The purchase and sale of the Property is sometimes herembelow referred to
below as the "Transaction").

B. Section 6045(e) of the United States Internal Revenue Code of 1986 and the
regulations promulgated thereunder (collectively, the "Reporting Requirements") require an
information return fo be made to the United States Internal Revenue Service, and a statement to
be furmshed to Seller, in connection with the Transaction.

C. Pursuant to Subsection 2(b)(i) of the Purchase Agreement, an escrow.has been
opened with Title Company, Escrow No. _, through which the Transaction
will be or is being accomplished. Title Company is either ('1) the person responsible for closing
' the Transaction (as described in the Reporting Requirements) or (1) the disbursing title or escrow
company that is most significant in terms of gross proceeds disbursed in connec‘uon with the
Transaction (as described in the Reporting Requirements).

D. Seller, City and Title Company desire to designate Title Company as the
"Reporting Person" (as defined in the "Reporting Requirements") with respect to the
Transactions. :

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Seller, City and Title Company agree as follows:

1. Title Company is hereby designated as the Reporting Person: for the Transacuon
Tltle Company shall perform all duties that are required by the Reporting Requirements to be
performed by the Reporting Person for the Transaction.

2. Seller and City shall furnish to Title Company, in a timely manner, any
information requested by Title Company and necessary for Title Company to perform its duties
as Reporting Pcrson for the transaction.

3. Title Company hereby requests Seller to furnish to Title Company Seller's correct
taxpayer identification number. Seller acknowledges that any failure by Seller to provide Title
Company with Seller's correct taxpayer identification number may subject Seller to civil or
criminal penalties imposed by law. Accordingly, Seller hereby certifies to Title Company, under
penalties of perjury, that Seller's correct taxpayer identification number is

4. The names and addresses of the parties hereto are as follows:



SELLER: ' SUNNYDALE PARCEL Q HOUSING
PARTNERS, L.P,,
a California Limited Partnership

By:  Mercy Transformation LLC )
a California limited liability company
"Its:  Managing General Partner

By: Mercy Housing Calwest,
a California nonprofit
public benefit corporation

Its:  Sole Member ‘

By:
Name:
Title:

CITY: Director of Property
’ 25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Facsimile No.: (415y552-9216

TITLE COMPANY:

Attn:
Facsimile No.: (__)

5. Each of the parties hereto shall retain this Agreement for a period of four (4) years
following the calendar year during which the date of closing of the Transaction occurs. :

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date and year
first above written. ’

SELLER: SUNNYDALE PARCEL Q HOUSING
' PARTNERS, L.P.,
a California Limited Partnership

By: Mercy Transformation LLC
a California limited liability company
Its:  Managing General Partoner

By:  Mercy Housing Calwest,
a California nonprofit
public benefit corporation

Its: = Sole Member

By:
Name:
Title:

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

By: : :
JOHN UPDIKE
Director of Property

Date:

Title Company:
TITLE INSURANCE COMPANY

PDate:

By:

Its:

1-3



- EXHIBIT J
MEMORANDUM OF AGREEMENT

RECORDING REQUESTED BY,
AND WHEN RECORDED RETURN TO:

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property

" The undersigned hereby declares this instrument to be
exempt from Recording Fees (CA Govt. Code § 27383)
and Documentary Transfer Tax (CA Rev. & Tax Code
§ 11922 and S.F. Bus. & Tax Reg. Code § 1105)

(Space above this line reserved for Recorder’s use only)

MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT dated as of 20 ,isbyand
between SUNNYDALE PARCEL Q HOUSING PARTNERS, L.P., a California Limited
Partoership ("Seller"), and the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation ("City").

1. Selleris the owner of certain real property located in the City and County of
San Francisco, Cahforma, commonly known as

, more particularly described in Exhibit A
attached to and mcorporated by ﬂ'llS reference i this Memorandum of Agreement (the "Real
Property™).

2. Seller and City have entered into that certain unrecorded Agreement for the
Purchase and Sale of Real Estate dated as of g ,20___ incorporated by this
reference into this Memorandum (the "A greement™), pursuant to which Seller agreed to sell, and
City agreed to purchase, the Real Property upon all the terms and conditions set forth in the
Agreement.

3. The purpose of this Memorandum of Agreement is to give notice of the
Agreement and the respective rights and obligations of the parties thereunder, and all of the
terms and conditions of the Agreement are incorporated herein by reference as if they were fully
set forth berein.

4. This Memorandum of Agreement shall not be deemed to modify, alter or amend
in any way the provisions of the Agreement. In the event any conflict exists between the terms
of the Agreement and this instrument, the terms of the Agreement shall govern and determine for
all purposes the relationship between Seller and City and their respective rights and duties.

5. This Memorandum of Agreement shall be binding upon, and shall inure to the
benefit of, the parties hereto and their respective legal representatives, successors and assigns.



IN WITNESS WHEREOF the undersigned have executed this Memorandum of
Agreement as of the date first written above.

SELLER: : SUNNYDALE PARCEL Q HOUSING
: . PARTNERS, L.P.,
a California anted Partnershlp

By: Mercy Transformation LILC
a California limited liability company
Its:  Managing General Partner

By:  Mercy Housing Calwest,
a California nonprofit
: public benefit-corporation
- Itst Sole Member

By:
Name:
Title:

CITY: " : CITY AND COUNTY OF SAN FRANCISCO,
o a municipal corporation

By

JOHN UPDIKE.
Director of Property

_ Date:

- {SIGNATURES ON FOLLOWING PAGE]



A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California

g

sS
County of San Francisco )

On __, before me, , a notary public in and
for said State, personally appeared -, who proved to
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERYURY under the laws of the State of California that the foregoing
paragraph is true and correct. ' . - :

~ WITNESS my hand and Qfﬁcial seal.

Signature _ . ‘ (Seal)



A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
) ss
County of San Francisco )

On , before me, _, anotary public in and
for said State, personally appeared , Who proved to
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the -
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certifjf under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

“WITNESS my hand and official seal..

Signature (Seal)



SCHEDULE 1
ENERGY DISCLOSURE DOCUMENTS
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INTERNATIONAL

VACANT LAND

1477 Sunnydale Avenue
San Francisco, California 94134

APPRAISAL REPORT
Date of Report: November 1, 2017

Coliiers File #: FCH170092
Client File #: Sunnydale Parcel Q

PREPARED FOR

Robin Zimbler S

Related Companies of California

18201 Von Karman Avenue Suite 800 -
Irvine, CA 92612

PREPARED BY
COLLIERS INTERNATIONAL
VALUATION & ADVISORY SERVICES




LETTER OF TRANSMITTAL  Vausmonssovsorvsewvces | Colliers
INTER
7485 N, Palm Avenue, Suite 110 N NATIONAL
Fresno, CA 93711 USA
MAIN+1 559 221 1271
FAX +1 559 222 8744
wes  www.calliers.comfvaluationadvisory

November 1, 2017

Robin Zimbler

Related Companies of California
18201 Von Karman Avenue

Suite 900

Irvine, CA 92612

RE: Vacant Land
1477 Sunnydale Avenue
San Francisco, California 94134

Colliers File #: FCH170092
Client File #: Sunnydale Parcel Q

Ms. Zimbler:

Pursuant with our engagement, the above captioned property was appraised utilizing best practice appraisal
principles for this property type. This appraisal report satisfies the scope of work and requirements agreed
upon by Related Companies of California and Colliers International Valuation & Advisory Services.

The date of this report is November 1, 2017. At the request of the client, this appraisal is presented in an
Appraisal Report format as defined by USPAP Standards Rule 2-2(a). My appraisal format provides a detailed
description of the appraisal process, subject and market data and valuation analyses.

The purpose of this appraisal is to develop an opini,bn of the As-Is Market Value of the subjéct property’s fée
simple interest. The following table conveys the final opinion of market value of the subject property that is
developed within this appraisal report: ‘

VALUE TYPE INTEREST APPRAISED . .- DATE OF VALUE

As-lIs  Market Value Fee Simple October 18, 2017 $5,950,000

The subject is a 0.48-acre site at 1477 Sunnydale Avenue in San Francisco, California. The property consists
‘of eight parcels (6356-61 through 68) that have been assembled into a mostly rectangular shaped lot at the
southeast corner of Sunnydale Avenue -and Hahn Street in San Francisco, California. The site is zoned RM-1
(Low Density Residential, Apartments and Houses) according to City of San Francisco Planning Department
which allows a residential density of 1 unit-per 800 SF of site area to 1 unit per 600 SF of site area.

Colliers Intemational Valuation & Advisory Services, and certain of its subslidiaries, Is an indepsndently owned and operated business and a member firm of Colliers intemnational
_ Property Consultants, an affillation of independant companles with over 500+ offices throughout more than 63 countries woridwide.
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The subject was originally listed in late 2015 at $3,500,000, based on information ‘provided by CoStar.
Information provided by the San Francisco County Assessor indicates that the subject sold on December 19,
2016 for $3,000,000. The subject was also appraised by Phil Sarazen of Colliers International Valuation and
Advisory Services (CIVAS, Fresno Office) in a report dated February 19, 2016 (CIVAS Job #FAT160008). The
subject was appraised by John Larson, MAI, JD, in a report dated May 11, 2017 (CIVAS Job # FCH170018)

with an updated value conclusion of $3,960,000. The most recent purchase price ($3,000,000) and previous

value estimates are below the As-ls Market Value conclusion in this report ($5,950,000) based on the City of
San Francisco’s approval of the redevelopment of the Sunnydale public housing site, located across
Sunnydale Avenue from the subject, which occurred on February 7, 2017, entitlernent work completed on the
subject, including upgrade to RM-1 zoning, as well as overall improvement in market conditions since the date
of the previous sale and valuation dates.

The analyses, opinions and conclusions communicated within this appraisal .report were developed based
upon the requirements and guidelines of the current Uniform Standards of Professional Appraisal Practice
(USPAP), the requirements of the Code of Professional Ethics and the Standards of Professional Appraisal
- Practice of the Appraisal Institute. The report is intended to conform to the Financial Institutions Reform,
Recovery and Enforcement Act (FIRREA) standards.

The reéport, in its entirety, including all assumptions and limiting conditions, is an integral part of, and
inseparable from, this letter. USPAP defines an Extraordinary Assumption as, “an assumption, directly related
{fo a specific assignment, as of the effective date of the assignment results, which, if found to be false, could
alter the appraiser’s opinions or conclusions”. USPAP defines a Hypothetical Condition as, “that which is
contrary to what is known by the appraiser to exist on the effective date of the assignment results, but is used
for the purpose of analysis”.

The Extraordinary Assumptions and/or Hypothetical Conditions that were made during the appraisal process ta
arrive at my opinion of value are fully discussed below. | advise the client to consider these issues carefully
given the intended use of this appraisal, as their use might have affected the assignment results.

EXTRAORDINARY ASSUMPTIONS ‘

The subject was most recently inspected on March 22, 2017. This appraisal assumes that the subject site has
not changed materially since the date of the last inspection. This appraisal assumes a capacity fo construct at
least 35 residential units based on information provided by the San Francisco Planning Department and

included in the Addenda of this report. Should the actual density/maximum units vary from this estimate, a new
valuation may be necessary.

HYPOTHETICAL CONDITIONS

No Hypothetical Conditions were made for this assignment.

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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The signature below indicates my assurance to the client that the development process and extent of analysis
for this assignment adhere to the scope requirements and intended use of the appraisal. If you have any
specific questions or concerns regarding the attached appraisal report, or if Colliers International Valuation &
Advisory Services can be of additional assistance, please contact the individuals listed below.

Sincerely,

COLLIERS INTERNATIONAL
VALUATION & ADVISORY SERVICES

John E. Larson MAI, JD

Senior Valuation Services Director
Certified General Real Estate Appraiser
State of California License #AG039174
+1 559 221 7391
john.larson@colliers.com

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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EXECUTIVE SUMMAR

GENERAL INFORMATION. . P
Property Name Vacant Land
Property Type , : Land - Retail Land
Address 1477 Sunnydale Avenue
City San Francisco
State : California '
Zip Code C 94134
County San Francisco
Core Based Statistical Area (CBSA) San Francisco-Oakland-Fremont, CA
Market San Francisco
Submarket South of Market
‘Latitude 37.711867
Longitude ~122.415855
_ Number Of Parcels 8 »
Assessor Parcels 6356-061, 6356-062, 6356-063, 6356-064, 6356-065, 6356~
Total Assessed Value i $2,325,764
Census Tract Number : 264.04

SITE INFORMATION .

Land Area - T Acrs

Square Feet

Usable 0.48 20,845
Unusable 0.00 : 0
Excess R 0.00 : 0
Surplus ’ . 0.00 0
Total 0.48 20,845

Topography Level at street grade

Shape ' Generally Rectangular

Access ) Awverage

Exposure Average

Current Zoning Low Density Residential (Apartments and Houses) (RM-1)

Flood Zone , (Not Mapped)

_ Seismic Zone Highest Risk _

| VALUATION SUMMARY _ e

AS-IS
VALUATION INDICES MARKET VALUE
INTEREST APPRAISED . FEE SIMPLE
DATE OF VALUE ) OCTOBER 18, 2017

o Lo LAND VALUATION o ,
LAND VALUE : $5,950,000
Value/Unit , © $170,000,00

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES 1
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IDENTIFICATION OF AMPRAISAL ASSIGNMENT

T Fohtrdtaz
PROPERTY IDENTIFICATION

The subject a 0.48-acre site at 1477 Sunnydale Avenue in San Francisco, San Francisco County, California.
The assessor's parcel numbers are: 6356-061, 6356-062, 6356-063, 6356-064, 6356-065, 6356-066, 6356-
067, 6356-068.

The legal description of the subject propérty is as follows:
CLIENT IDENTIFICATION

The client of this specific assignment is Related Companies of California.
PURPOSE

The purpose of this appraisal is to develop an opinion of the As-Is Market Value of the subject property’s fee
simple interest.

INTENDED USE

The intended use of this appraisal is to assist the client in making internal business decisions related to this
asset. '

INTENDED USERS

Sunnydale Development Co, LLC is the only intended user of this report. Use of this report by Third-Parties
and other unintended users is not permitted. This report must be used in its entirety. Reliance on any portion of
the report independent of others; may lead the reader to erroneous conclusions regarding the property values.
Unless approval is provided by the authors no portion of the report stands alone.

ASSIGNMENT DATES

Date of Report November 1, 2017
Date of Inspection v March 22,2017
Valuation Dafe - As-Is October 18, 2017

PERSONAL INTANGIBLE PROPERTY

No personal property or intangible items are included in this valuation.
PROPERTY AND SALES HISTORY

Current Owner

The subject title is currently recorded in the name of Sunnydale Parcel Q Housing Partners LP, who acquired
title to the property on December 19, 2016 for $3 000,000, as recorded within a Corporation Grant Deed
#k377173.

Three-Year Sales History

The subject was originally listed in late 2015 at $3,500,000, based on information prov;ded by CoStar _
Information provided by the San Francisco County Assessor indicates that the subject sold on December 19,
2016 for $3,000,000. The subject was also appraised by Phil Sarazen of Colliers International Valuation and
Advisory Services (CIVAS, Fresno Office) in a report dated February 19, 2016 (CIVAS Job #FAT160006). The
subject was appraised by John Larson, MAI, JD, in a report dated May 11, 2017 (CIVAS Job # FCH170018)
with an updated value conclusion of $3,960,000. The most recent purchase price ($3,000,000) and previous
value estimates are below the As-Is Market Value conclusion in this report ($5,950,000) based on the City of
San Francisco’s approval of the redevelopment of the Sunnydale public housing site, located across
Sunnydale Avenue from the subject, which occurred on February 7, 2017, entitlement work completed on the
subject, including upgrade to RM-1 zoning, as well as overall improvement in market conditions since the date
of the previous sale and valuation dates. : :

©2017 COLLIERS INTERNATIONAL VALUATION 8 ADVISORY SERVICES
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Subject Sale Status
The subject is not currently listed for sale.

DEFINITIONS

This section summarizes the definitions of value, property rights appraised, and value scenarios that are
applicable for this appraisal assignment. All other applicable definitions for this assignment are located in the
Valuation Glossary section of the Addenda.

DEFINITIONS OF VALUE
Given the scope and intended use of this assignment, the following definition of value is applicable:

Market Value :

- The most probable price which a property should bring in a competitive and open market under all conditions
requisite to a fair sale, the buyer and seller each acting prudently, knowledgeably, and assuming that the price
is not affected by undue stimulus. Implicit in this definition is the consummation of a sale as of a specified date
and the passing of title from seller to buyer under conditions whereby:-

1. Buyer and seller are typically motivated;

2. Both parties are well informed or well advised, and acting in what they consider their own best interests;

3. Areasonable time is allowed for exposure in the open market;

4. Payment is made in terms of cash in United States dollars or in terms of financial arrangements comparable
thereto; and

5. The price represents the normal consideration for the property sold unaffected by special or creative financing
or sales concessions granted by anyone associated with the sale.! '

PROPERTY RIGHTS APPRAISED |
The propetty rights appraised constitute the fee simple interest.

Fee Simple Estate _
Absolute ownership unencumbered by any other interest or estate, subject only to the limitations imposed by the
governmental powers of taxation, eminent domain, police power and escheat.?

VALUE SCENARIOS
As-lIs Value

The estimate of the value of real property in its current physical condition, use, and zoning as of the appraisal
date.®

1 Office of Comptroller of the Currency (OCC), Title 12 of the Code of Federal Regulation, Part 34, Subpart C - Appraisals, 34.42 (g); Office of Thrift
Supervision (OTS), 12 CFR 564.2 (g); This is also compatible with the FDIC, FRS and NCUA definitions of market value.

2The Dictionary of Real Estate Appraisal, Fifth Edition, Appraisal Institute, Chicago, filinois, 2010

3 The Dictionary of Real Estate Appraisal, Fifth Edition, Appraisal institute, Chicago, lilinois, 2010

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISQRY SERVICES 6



SCOPE OF WORK

INTRODUCTION

The appraisal development and reporting processes requires gathering and analyzing information about those
assignment elements necessary to properly identify the appraisal problem to be solved. The scope of work
decision must include the research and analyses that are necessary to develop credible assignment resuits
given the intended use of the appraisal. Sufficient information includes disclosure of research and analyses
performed and might also include disclosure of research and analyses not performed. The scope of work for
this appraisal assignment is outlined below:

The appraiser analyzed the regional and local area economic profiles including employment, population,
household income, and real estate trends. The local area was further studied to assess the general quality
and condition, and emerging development trends for the real estate market. The immediate market area
was inspected and examined to consider external influences on the subject.

The appraiser confirmed and analyzed legal and physical features of the subject property including sizes of
the site, flood plain data, seismic zone, zoning, easemenis and encumbrances, access and exposure of the

- site. :

The appraiser complefed mixed-use market analysis that included market‘and sub-market overviews. The
San Francisco market and South of Market sub-market overviews analyzed supply/demand conditions
using. vacancy, absorption, supply change and rent change statistics. Conclusions were drawn regarding
the subject property’s competitive position given its physical and locafional characteristics, the prevailing
economic conditions and external influences.

The appraiser conducted Highest and Best Use analysis and conclusions were drawn for the high;_ast and
best use of the subject property As-Vacant. The analysis considered legal, locational, physical and financial
feasibility characteristics of the subject site.

The appraiser confirmed and analyzed financial features of the subject property including potential

‘entilernent issues, and tax and assessment records. This information as well as {rends established by

confirmed market indicators was used to forecast performance of the subject property.

Selection of the valuation methods was based on the identifications required in USPAP relating to the
intended use, intended users, definition and date of value, relevant property characteristics and assignment
conditions. This appraisal developed the Sales Comparison Approach to value, which was adjusted and
reconciled as appropriate.. The appraisal develops an opinion of the As-Is Market Value of the subject
property’s fee simple interest. '

Reporting of this appraisal is in an Appraisal Report format as required in USPAP Standard 2. The
appraiser's analysis and conclusions are fully described within this document.

| understand the Competency Rule of USPAP and the author of this report meets the standards.

Marissa Nutter provided significant real property appraisal assistance to the appraiser sighing the
certification. Assistance included gathering, analyzing and reporting regional and local area information,
confirming and analyzing the subject’s zoning and tax information, and confirming some of the comparable
data used for this analysis. '

SOURCES OF INFORMATION

The following sources were contacted to obtain relevant information:

©2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES 7 ' 7
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P . SOURCES OF INFORMATION
ITEM SOURCE ' ) |
Tax Information San Francisco County Tax Assessor ) 2
Zoning Information City of San Francisco Zoning Code . !
Site Size Information : San Francisco County Tax Assessor ' !
Building Size Information San Franéisco County Tax Assessor
New Construction ) City of San Francisco / San Francisco County
Food Map Interflood
Demographics Pitney Bow es/Gadberry Group - GroundView ®
Comparable Information See Comparable Datasheets for details
Legal Description Grant Deed from RealQuest
Other Property Data RealQuest

SUBJECT PROPERTY INSPECTION » .
... SUBJECTPROPERTYINSPECTION ..
APPRAISER INSPECTED . EXTENT DATE OF INSPECTION ‘
John E Larson MAJ, JD . Yes Site Only March 22, 2017
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REGIONAL ANALYSIS ™

INTRODUCTION

The city of San Francisco is located in the county of San Francisco
and is part of the three county San Francisco Metropolitan Statistical
Area (MSA). The San Francisco MSA is comprised of San Francisco,
Marin, and San Mateo Counties. The MSA is bordered by five
neighboring counties as well as the Pacific Ocean. This area
encompasses more than 1,015 square miles of Iand area and miles of
scenic coastline.

While San’ Francisco covers a relatively small land area of
approximately 45 square miles, it is the geographic center of the nine- Si*g;;g;ﬁ
county Bay Area and the fourth largest metropolitan area in the United

States. San Francisco is characterized by a moderate climate, vibrant
economy and one of the highest standards of living in the United
States.

San Francisco is the historical center of the region and the phenomenal growth over the past three decades
has led to the emergence of several distinct geographic and economic sub-regions. The area north of San
Francisco (Marin, Napa and Sonoma counties) is noted for its rural charm and numerous wineries, many of
which have become world-renowned. San Mateo County lies south of San Francisco between San Francisco
Bay and the Pacific Ocean. The eastern portion, bordering the Bay, is highly developed, but rugged mountains
reaching westward to the ocean characterize central San Mateo County. Santa Clara County, focated at the
southern end of the Bay, has emerged as a dominant force within the Greater Bay Area and is known
internationally as “Silicon Valley” due to its high concentration of semiconductor manufacturers and other high-
technology employers. Alameda and Contra Costa Counties form the standard metropolitan statistical area
which comprises the East Bay Area. The East Bay region known as the “Tri-Valley" area has become a
technology hub and an area of major job growth. Northern Alameda County and Solano County comprise the
Sacramento River Delta communities. While much of the area is agricultural, many communities are

experiencing rapid expansion due to lower housing costs compared with more established areas closer to the

Population
DEMOGRAPHIC ANALYSIS

The folfowing is a demographic study of the region sourced by Pitney Bowes/Gadberry Group - GroundView®,
an on-line resource center that provides information used to analyze and compare the past, present, and future
trends of geographical areas. Demographic changes are often highly correlated to changes in the underlying
economic climate. Periods of economic uncertainty necessanly make demo raphic ro;ectlons somewhat less
reliable than projections in more stable periods. These }
projections are used as a starting point, but we also
consider current and localized market knowledge in
interpreting them within this analysis.

Transportation

The San Francisco MSA has numerous freeways,
which provide good access throughout the area and to
neighboring regions. The Bay Bridge provides the
main access to the East Bay counties and fo
Interstates 80, 580, 680, and Interstate 880. The
Golden Gate Bridge provides access to. the north to

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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Marin County. Highway 101 runs north and south through the city and Highway 280 provides additional access
to the south bay markets. Public transportation systems in San Francisco are extensive and include BART,
MUNI, CalTrain, AC Transit, SAMTRANS, and the Municipal railway, which provide access to all counties of the
Bay Area. Bart is the Bay Area Rapid Transit system, which provides access fo Conira Costa and Alameda:
Counties from San Francisco. MUNI, CalTrain, AC Transit, and SAMSTRANS provide bus service and train
service o north and south bay markets.

San Francisco is served primarily by San Francisco International Airport, which is located 13 miles south of the
subject, and the Oakland International Airport, which is located across the Bay. Also available is the San Jose
Internationatl Airport, located approximately 40 miles to the south. :

Climate

San Francisco's climate is characteristic of the cool-sumimer Mediterranean climate of California’s coast with
mild, wet winters and dry summers. Since it is surrounded on three sides by water, San Francisco's weather is
strongly influenced by the cool currents of the Pacific Ocean which tends to moderate temperature swings and
produce a remarkably mild climate with litlle seasonal temperature variation.

The combination of cold ocean water and the high heat of the California mainland create the city's
characteristic fog that can cover the western half of the city all day during the spring and early summer. The fog
is less pronounced in eastern neighborhoods, in the late summer, and during the fall, which are the warmest
months of the year. Due to its sharp topography and maritime influences, San Francisco exhibits a multitude of
distinct microclimates. The high hills in the geographic center of the city are responsible for a 20% vatiance in
annual rainfall between different parts of the city. They also protect neighborhoods directly to their east from
the foggy and cool conditions experienced in the Sunset District; for those who live on the eastern side of the
city, San Francisco is sunnier, with an average of 260 clear days, and anly 105 cloudy days per year.

Topography/Geography & Service Infrastructure

The topography and geography of San Francisco is extremely varied. There are mare than 50 hills within the
San Francisco city limits and elevations range from sea level to 925 feet. All levels of public and private
education are available, along with an extensive library system. Major colleges and universities include the
University of California San Francisco, University of San Francisco and San Francisco State University.

Population

According to Pitney Bowes/Gadberry Group - GroundView®, a Geographlc Information System (GlS)
Company, San Francisco County had a 2016 total population of 877,491 and experienced an annual growth
- rate of 1.4%, which was higher than the California annual growth rate of 1.0%. The accounted for 2.2% of the
{otal California population (39,501,314). Within the the population density was 18,526 people per square mile
compared to the lower California population density of 250 people per square mile and the lower United States
population density of 90 people per square mne

" POPULATION

YEAR us CA COUNTY

2010 Total Population 308,745,538 37,253,956 805,235
20186 Total Population 324,035,643 39,501,314 877,491
2021 Total Population 337,543,660 41,419,169 941,946
2010 - 2016 CAGR 0.8% 1.0% 1.4%
2016 - 2021 CAGR 0.8% 1.0% 1.4%
Source: Fitney Bow es/Gadberry Group -~ GroundView ®

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES




REGIONAL ANALYSIS

- POPULATION DENSITY . ,
YEAR - Us CA COUNTY
2016 Per Square Mile 90 250 18,526
2021 Per Square Mie 94 262 19,887

Source: Fitney Bow es/Gadberry Group - GroundView ®

The 2016 median age for the county was 38.60, which was 2.28% older than the United States median age of
37.72 for 2016. The median age in the county is anticipated to grow by 0.56% annually, increasing the median
age to 39.68 by 2021.

. MEDIANAGE =
YEAR : us CA  COUNTY
2016 ' 37.72 35.99 38.60
2021 38.74 37.15 30.68°
" CAGR 0.54% 0.63% 0.56%

Source: Pitney Bow es/Gadberry Group - GroundView ®

Household Trends ) .
The 2016 number of households in the county was 351,588. The number of households in the county is
projected to grow by 0.3% annually, increasing the number of households to 357,378 by 2021. The 2016
average household size for the county was 2.43, which was -7.49% smaller than the United States average
household size of 2.63 for 2016. The average household size in the county is annmpated to grow by 1.10%
annually, raising the average household size to 2.57 by 2021.

NUMBER OF HOUSEHOLDS S
YEAR us CA  GOUNTY
2016 | 120,355,207 12,948,716 351,588

. 2021 124,475,498 13,374,505 357,378
CAGR 0.7% 0.6% 0.3%

Source: Fithey Bow es/Gadberry Group - GroundView ®

AVERAGE HOUSEHOLD SIZE . =
YEAR us CA COUNTY
2016 : . 2.63 2,99 2.43
2021 2.65 3.03 257
CAGR 0.16% 0.31% 1.10%

Source:-Fitney Bow es/Gadberry Group - GroundView ®

San Francisco County had a 225,309 renter occupied .units, compared to the higher 5,704,791 in California
and the higher 41,906,547 in the United States.

HOUSING UNITS _ o
us CA COUNTY
. Owner Occupled 78,448,660 7,243,925 126,279
Renter Occupied 41,906,547 5,704,791 225,308

Source: Piney Bow es/Gadberry Group - GroundView ®

The 2016 median household income for the county was $86,446, which was 55.8% higher than the United
States median household income of $55,497. The median household income for the county is projected to
grow by 1.5% annually, increasing the median household income to $93,279 by 2021,

As is often the case when the median household income levels are higher than the national average, the cost
of living index is also higher. According to the American Chamber of Commerce Researchers Association
(ACCRA) Cost of Living Index, the San Francisco-Oakland-Fremont, CA MSA's cost of living is 164.7
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compared to the national average score of 100. The ACCRA Cost of Living Index compares groceries, housing,
utilities, transportation, health care and miscellaneous goods and services for over 300 urban areas.

oo oo NMEDIAN HOUSEHOLD INCOME -

YEAR us, CA  COUNTY
2016 $55497  $64,503 $86,446
2021 $59,208 $69,335 $93,279
CAGR ) 1.3% 1.5% 1.5%

Source: Fithey Bow es/Gadberry Group -~ GroundView ®

Consumer Spending San Francisco County

Health Care, 22.07%

Eating Out, 15,12%

Hsid Furnishings,
8.42%

Food atHome,

Auto Maint., 0.53%
20.73%

Apparel, 9.71%

e Computers, 1.90%
Entertainment, 14.51% Education, 7.01%

Consumer Spending Comparison

Average Household
§5000 I

$4,000
$3,000
$2,000
$1,000

$0

n United States & California B San Francisco County )

EMPLOYMENT

Total employment has increased annually over the past decade in the state of California by 0.7% and
increased annually by 3.0% in the county. From 2015 to 2016 unemployment decreased in California by 0.8%

and decreased by 0.3% in the county. In the state of California unemployment has decreased over the
previous month by 0.0% and increased by 0.1% in the county.
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“EMPLOYMENT & UNEMPLOYMENT STATISTICS 2007-2016
UNEMPLOYMENT RATE

TOTAL EMPLOYMENT
California San Francisco County/city, CA United Statess Calfornia g:u“m';rfc? :;ls (C;\

Year Total % A Yr Ago Total % AYrAgo

2007 16,931,590 0.8% 414,199 4.0% 4.6% 5.4% 4.2%
2008 16,854,482 (0.5%) 432,981 4.5% 5.8% 7.3% 5.3%
2009 16,182,672 (4.0%) 419,546 (3.1%) 9.3% 11.2% 8.7%
2010 16,001,945 (0.6%) 442,695 5.5% 9.6% 12.2% . 8.9%
2011 16,258,133 1.0% 454,861 2.7% 8.9% 11.7% 8.1%
2012 16,602,672 2.1% 474,933 4.4% 8.1% 10.4% 6.8%
2013 16,958,735 2.1% 488,155 2.8% 7.4% " 8.9% 5.5%
2014 17,348,645 2.3% 506,460 3.7% 6.2% 7.5% 4.4%
2015 17,723,266 2.2% 525,993 3.9% - 5.3% 6.2% 3.6%
2016 18,065,043 1.9% 541,582 3.0% 4.9% 5.4% 3.3%
CAGR 0.7% - 3.0% - - - -

Saurce: U.S. Bureau of Labor Statistics *Unadjusted Non-Seasonal Rate

UNEMPLOYMENT RATES

-~ 8.0%
5.5%
5.0%

4.5%
4.0% |

3.5%
3.0%
2.5%
2,0%

= USA

Sep
2016

4.8%

California  5.2%
Counly  3.2%

The unemployment rate in the

Nov | Dec
2016

44%
5.0%
33% | 31%

County, and 3.2 percent in San Mateo County.
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Major Employers

Bechiel Comp

San Francisco

The following chart lists major employers in San Francisco County.

Employer Name

FCH170092"

Black Rock Inc

8an Francisco

Pensien Health & Weliare Funds

California Facific Medical Clr San Francisco Hospitals
California Physiclans ins Corp San Francisco Insurance
Deloitte San Francisco Accouniants

Federal Reserve Bank

San Francisto

Fedaral Reserve Banks

Golden Gate University

San Fran¢isco

Nen-Profil Organizations

@Gsa Paciiic Rim Reglon

$an Francisco

Govarnment Offices-Us

HC Mofiitt Hospital San Francisco Hospitais
Hilton-Union Square San Francisco Hotels & Motels
Kaiser Hospital San Francisco Hospltale

Laguna Honda Hospitsl & Rehab

San Francisco

Rehabiftation Servizes

Marriot-Marquis

San Frantisco

Hotals & Motels

Paclic Gas & Eleciric Co

San Francisco

Efectric Companies

PG&E Cotp

S&n Francisco

Utilittes-Halding Companias

Folice Dept-Public Affairs

San Franclsco

Folice Depariments

San Francisco Chronide

8an Francisco

Newspapers {Publizherafiifrs)

San Francisco Municipal Riwy

San Francisco

Government Offlees-City, village & Twp

San Francisco Police Dept San Francisco Fofice Depariments
State Compensation Ins Fund San Francisco fnsurance
UCSF Medical Clr-Pamassus San Francisco Hosgitals

UCSF-MEDICAL Center At Mi Zion

San Francisco

Cancer Treatment Centers

Unlvessity of Ca-San Francisco

San Francisco

Schovie-Universities & Coliegss Asademic

US Veterans Medical Cir

San Francisco

Hospitsls

Williams-Sonoma

San Francisco

Kitchen Actessorias
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REGIONAL AREA DEMOGRAPHICS

YEAR us CA GOUNTY YEAR us CA COUNTY

POPULATION NUM BER OF HOUSEHOLDS ,
2010 Total Population 308,745,538 37,253,956 805,235 2016 120,355,207 12,948,716 351,588
2016 Total Population 324,035,643 39,501,314 877,491 2021 124,475,498 13,374,505 357,378
2021 Total Population 337,543,660 41,419,162 ‘941,946 CAGR 0.7% 0.6% 0.3%
2010 - 2016 CAGR 0.8% 1.0% 1.4% AVERAGEHOUSEHOLD SIZE '
2016 - 2021 CAGR 0.8% 1.0% 1.4% 2016 ' 2.63 2.99 2.43

POPULATION DENSITY - 2021 2.65 3.03 2.57
2016 Fer Square Mile 9 250 18,626 CAGR 0.16% 0.31% 1.10%
2021 Per Square Mie 94 262 19,887 HOUSING UNITS ’

MEDIAN AGE Ow her Occupied 78,448,660 7,243,925 126,279
2016 37.72 35.99 38.60 Renter Occupied 41,906,547 5,704,791 225,309
2021 38.74 37.15 39.68 AVERAGEHOUSEHOLDINCOME
CAGR 0.54% 0.63% 0.56% 2016 $78,307 $92,467 $119,532

MEDIAN HOME VALUE _ o 2021 | $82,265  $97,528  $124,497
2018 $175,546 $369,040 $764,716 CAGR 1.0% 1.1% 0.8%

PER CAPITA INCOME NEDIAN HOUSEHOLD INCOME
2016 . $29,828 $30,054  $49,216 2016 $55,497  -$64,503 $86,446
2021 $31,085 $32,140 $48,529 2021 $59,208 $69,335 $93,279
CAGR : 0.8% 0.8% (0.3%) CAGR - 1.3% 1.5% 1.5%

Source: Pitney Bow es/Gadberry Group - GroundView ® '

Population

According to Pitney Bowes/Gadberry Group - GroundView®, a Geographic Information System (GIS)
Company, San Francisco County had a 2016 total population of 877,491 and experienced an annual growth
rate of 1.4%, which was higher than the California annual growth rate of 1.0%. The accounted for 2.2% of the
total California population (39,501,314). Within the the population density was 18,526 people per square mile
compared to the lower California population density of 250 people per square mile and the lower United States
population density of 90 people per square mile. ‘ '

Household Trends

The 2016 number of households in the county was 351,588. The number of households in the county is
projected to grow by 0.3% annually, increasing the number of households to 357,378 by 2021. The 2016
average household size for the county was 2.43, which was -7.49% smaller than the United States average
household size of 2.63 for 2016. The average household size in the county is anticipated to grow by 1.10%
annually, raising the average household size to 2.57 by 2021. San Francisco County had a 225,309 renter
occupied units, compared to the higher 5,704,791 in California and the higher 41,806,547 in the United States.

Income Trends

The 2016 median household income for the county was $86, 446 which was 55.8% higher than the United
States. median household income of $55,497. The median household income for the county is projected to
grow by 1.5% annually, increasing the median household income to $93,279 by 2021. As is often the case
when the median household income levels are higher than the national average, the cost of living index is also
higher. According to the American Chamber of Commerce Researchers Association (ACCRA) Cost of Living
Index, the San Francisco-Oakland-Fremont, CA MSA's cost of living is 164.7 compared to the national average
score of 100. The ACCRA Caost of Living Index compares groceries, housing, utilities, transportation, heaith
care and miscellaneous goods and services for over 300 urban areas.

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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Consumer Spending Comparison
Average Household
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In addition to large corporations, universities, hospitals and’ public sector employment located within the San -
Francisco MSA, smaller businesses make up a large portion of the local employment picture.

AIRPORT STATISTICS

The following chart summarizes the local airport statistics.

- . SANFRANCISCO INTERNATIONAL AIRPORT (SFO)
YEAR ENPLANED PASSENGERS % CHG

2005 16,070,133 ' -
2006 16,236,592 1.0%
2007 17,280,328 6.4%
2008 18,135,827 5.0%
2009 18,467,908 - . 1.8%
2010 19,359,003 ' 4.8%
2011 20,056,568 3.6%
2012 21,284,236 6.1%
2013 21,704,626 2.0%
2014 22,756,008 4.8%
2015 24,190,549 5.3%

Source: U.S. Departrent of Transportation
SUMMARY

Overall the condition and appeal of the market area is generally considered average. Growth is not physically
resiricted because of the abundance of undeveloped sites. New projects may be accompﬁshed by
development of vacant and under-improved properties as the economy slowly improves. Demand stalled
during 2014 but improved. during 2015. As the real estate market continues to recover from the recession,
property values are expected to appreciate.

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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LOCAL AREAANALYSIS

INTRODUCTION , .

In this section of the report, | provide details about the local area and describe the influences that bear on the
real estate market as well as the subject property. A map of the local area is presented on the prior page.
Below are insights into the local area based on fieldwork, interviews, demographic data and expetience
working in this market.

LOCAL AREA PROFILE ;
The subject property is located in San Francisco, California, within San Francisco County.

DEMOGRAPHIC PROFILE

Below is a demographic study of the area, sourced by Pitney Bowes/Gadberry Group - GroundView®, an on-
line resource center that provides information used fo analyze and compare the past, present, and future
-trends of properties and geographical areas.

DESCRIPTION 1MILE 3MILES &SMILES DESCRIPTION 1MILE 3MILES & WMILES

POPULATION AVERAGE HOUSEHOLD INCOME
2000 Population 38,068 285015 659,642 2016 ~ $89,131 .$115,943 $117.832
2010 Population - 40,276 290,563 685,314 2021 $04,530 $121,037 $122,945
2016 Population 41,634 306,989 739,341 Change 2016-2021 8.06% 4.39% 4.34%
2021 Poputation 44485 328,097 792,233 WMEDIAN HOUSEHOLD INCOME
Change 2000-2010 580% - 1.95% 3.89% - 2016 $66,626  $84,929  $86,748
Change 2010-2016 3.37% 5.65% 7.88% 2021 $72,438 - $91,316  $93,313
Change 2016-2021 6.85% 5.88% 7.15% Change 2016-2021 8.72% 7.52% 7.57%

POPULATION 65+ PER CAPITA INCOME
2010 Population 5,399 36,396 86,459 2016 $23,789  $35,724  $42,833
2016 Population 6,072 41,621 100,189 2021 $24,043  $35493  $42,543
2021 Population 7,358 50,235 120,713 Change 2016-2021 1.07%  (0.65%)  (0.68%) .
Change 2010-2016 - 1247%  14.36%  15.89% 2016 HOUSEHOLDS BY INCOME
Change 2016-2021 21.18%  20.70%  20.47% <$15,000 11.8% 8.4% 10.3%

NUMBER OF HOUSEHOLDS . $15,000-$24,999 10.1% 6.7% 6.7%
2000 Households 10,172 89,769 241,590 $25,000-$34,999 "6.2% 5.6% 5.3%
2010 Households 11,084 93,308 256,996 $35,000-$45,999 11.1% 8.7% 8.8%
2016 Households 11,040 93,665 261,708 $50,000-$74,999 16.4% 14.7% 13.4%
2021 Households 14,237 95,229 267,004 $75,000-$95,999 C127% . 12.5% 11.8%
Change 2000-2010 8.97% 3.94% 6.38% $100,000-$149,999 17.8% 19.2% 19.3%
Change 2010-2016 (0.40%) 0.38% 1.83% $150,000-$199,999 7.0% 9.7%  10.2%
Change 2016-2021 . 1,78% 1.67% 2.02% $200,000 or greater 6.8% 13.5% 14.3%

HOUSING UNITS (2016) _ ' MEDIAN HOME VALUE $543,006 $629,908 $672,928
Ow ner Occupied 6,856 53,472 117,072 AVERAGEHOMEVALUE $554,169 $755,024 $842,427
Renter Occupied 4177 40,131 144,702 HOUSING UNITS BY UNITS IN STRUCTURE

HOUSING UNITS BY YEAR BUILT 1, detached 5,082 37,240 79,574
Built 2010 or later 60 609 1,403 1, attached 3,351 23,084 38,763
Built 2000 to 2009 1,059 5569 21,504 2 732 9,235 22,617
Built 1990 to 1989 880 4,886 14,835 3or4 412 8,178 26,197
Built 1980 to 1989 744 6,094 15,616 5toQ 494 5,860 22,630
Built 1970 to 1979 899 8123 24,738 10 fo 19 369 3773 17,534
Built 1960 to 1969 1,225 8663 24,525 20 to 49 177 2,834 18,397
Built 1950 to 1959 1,880 11,856 34,785 50 or rrore 400 2,881 34,343
Built 1940 to 1948 2,105 12,638 27,872 Mobile home 15 502 1,264
Built 1939 or earlier 2,480 35,228 96,329 Boat, RV, van, efc. 0 15 455

Source: Pitney Bow es/Gadberry Group - GroundView ®

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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POPULATION GROWTH BY AGE - 5 MILES POPULATION BY AGE

§ 25% ] <
g 20%
— 15% [
] i 10%
& g 5%

20%
15%
10%
5%
0%

0%

£ .
0-17 18-29 30-3 4049 50-64 65+ 0-17 18-29 3039 4049 50-64 65+

2010 ©2016 m2021 1 MILE = 3 MILES ® 5 MILES

As noted in the table above, population has increased by 5.65% since 2010 in the subject’s market area (3-
mile radius) and is expected to increase by 6.88% through 2021. Also, the subject’'s market area has a higher
number of owner occupied homes (53,472) than renter occupied homes (40,131). The average and median
household income levels in the subject’s market area are $115,943 and $84,929, respectively.

Residential Development

There is a moderate amount of residential development in the subject’'s market area. Zillow projects home
values on a month-to-month basis. Zillow states that median home values are currently $863,500. Home
values in San Francisco have been increasing overall since November 2011. Multi-family developments within
proximity to the subject include Heritage Homes, MG Propetties, Pacific Place, Carter Terrace and Highpoint.
Commercial Development 4 '

Some commercial development is located along Sunnydale Avenue and Hahn Street but most retail use is
located east and south of the subject property. General commercial and residential uses within proximity fo the
subject include community markets, shopping centers, fast food restaurants, banks, gas stations, grocery
stores, self-storage facilities, and auto related. shops. Retailers in the subject’'s immediate are include: Little
Village Market, Walgreens, McDonalds and KFC. There are a variety of other local tenants in the subject’s
area.

Community Services/Transpottation

Community services and facilities are readily available in the surrounding area. These include public services
such as fire stations, hospitals, police stations, and schools (all ages). Nearby schools include Visitacion Valley
Elementary School, Our Lady of Visitacion School, John McLaren School, Visitacion Valley Middle School, all
located within one mile of the subject. Public transportation is available throughout the area. Local bus stops -
are located along Sunnydale Avenue and Hahn Street. There are a number of parks, golf courses, and other
recreational facilities in the area including Coffman Pool, Gleneagles Golf Course and John McLaren Park.

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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SUBJECT PROPERTY ANALYSIS
The following discussion draws context and analysis on how the subject property is influenced by the local and
iediate areas.

. -

Residential ;

5

[
i Residential
! - ,

Community Services

Community services and facilities are readily available in the surrounding area. These include public services
such as fire stations, hospitals, police stations, and schools (all ages). The subject property is located in the
San Francisco School District. GreatSchools.org is an on-line tool that rates every school district on a scale of
one to ten based on test scores. The chart details the subject’s school district's rating, test scores, and
graduation rate. It also compares the subject’s rating to other area schools and the subject’s graduation rate to
state and national averages. '

IMMEDIATE AREA PROFILE
This section discusses uses and development trends in the immediate area that directly impact the
performance and appeal of the subject property.

Predominant Land Uses
Significant development in the immediate area consists of small retail, industrial, mixed-uses along major and
minor arterials that are interspersed with multi-family complexes and single-family residential development

©2017 COLLIERS INTERNATIONAL VALUATION 8 ADVISQORY SERVICES
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removed from arterials. The local area has a mix of commercial uses to the south. The composition of retail,
office, and industrial is shown in the following graph.

CONMERCIAL AREA COMPOSITION

m RETAIL
m OFFICE
= INDUSTRIAL

= MULTIFAMILY

©CaStar
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Residential Development :

Residential usets in the immediate area are primarily multi-family residential. Just to the west of the subject

property is a large mulfi-family subdivision known as Mercy Housing. Additionally, there are smaller apartments
_ and housing communities down the street from the subject property. The following graph shows the Zillow

Home Value Index (ZHVI) for the subject zip code which is the mid-point of estimated home values for the

area. Half the estimated home values are above this number and half are below.

VISITACION VALLEY, SAN FRANCISCO, CA 94134 ZILLOW HOME VALUE
INDEX
$1,000,000
$900,000 '
$800,000 : — = g
$700,000 gt =T
$600,000 g ;:;;f
$500,000 — e
$400,000
$300,000
$200,000
$100,000

S > ¢ > \ ) o A
N N N N\ N N N N
S o S B ©

. Source: Zillow.com HomeVelue Index  —===- Linear (Home Value Index) v

The following chart shows residential statistics comparing the subject zip code to the United-States,

oo ZILLOW RESIDENTIAL STATISTICS -94134VSUSA
$1,000k $1,000k $800k

$600k
$500k $500k $400k
$200k
Q¢ 0k Ok
$ HOME VALUE INDEX ¥ MEDIAN SINGLE FAMILY MEDIAN GONDO
$300k $3,000k $6,000 uZIP wUSA
$200k $2,000k $4,000
$100k : $1,000k $2,000
$0k $0K $0
MEDIAN LIST PRICE MEDIAN SALE PRICE PROPERTY TAX

Source: Zillow.com

The following chart shoes the average home size breakdown for the subject zip code.

HOME SIZE BREAKDOWN - 94134

= <1,000sgft

m 1,000-1,400sqft
# 1,400-1,800sqft
req .806—2.4005qft

= 2,400-3,600sqft

=3 600
Source: Zillow .com
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SUBJECT PROPERTY ANALYSIS

The following discussionvdraws context and analysis on how the subject property is influenced by the local and
immediate areas.

Subject Property Analysis
The uses adjacent to the property are noted below:

y  North - Neighborhood Market
> South - Multifamily Residential
y  East - Multifamily Residential
> West - Multifamily Residential

Access : :
The subject site has frontage on two neighborhood streets. Based on my field work, the subject's access is
raled average compared to other properties with which it competes.

Visibility
The subject is clearly visible in both directions along the street. The visibility of the property is not hampered by

. adjacent properties, trees or other obstructions. In comparison to competitive properties, the subject property
has average visibility. ‘

Subject Conclusion

Trends in the local and immediate areas, adjacent uses and the propedy s specific location features indicate
an overall typical external influence for the subject, constrained housing units and a lack of available sites
suitable for deve!opment, which is concluded to have an above average position in context of competing
properties.

SUMMARY

The subject property is located in an established area of the San Francisco area. Residential uses present in

the subjects immediate neighborhood primarily include multi-family and single-family development.
Commercial developments are located along major thoroughfares and are easily accessible from the subject.
The subject property has an average to good location with respect to commercial services, thoroughfares,
public transportation, and communify services. Condition and appeal of the neighborhood is generally
Average. The neighborhood is anticipated to experience limited growth in the foreseeable future due to the
built-out nature of the area (lack of developable land).

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES




 SITE DESCRIPTION

General Description

Assessor Parcels

Number Of Parcels

Land Area
Primary Parcel
Unusable Land
Excess Land

Surplus Land
Total Land Area

Shape
Topography
Drainage

Utilities

Street Improvements
Sunnydale Avenue

Hahn Street
Frontage

Accessibility

Exposure .

Seismic

Flood Zone

The subject site consists of 8 parcels. As noted below, the subject site has
20,845 SF (0.48 AC) of land area. The area is estimated based on the assessor's
parcel map, and may change if a professional survey determines more precise
measurements. Going forward, our valuation analyses will utilize the usable site
area. The following discussion summarizes the subject site size and
characteristics.

See Mulfiple Parcel Chart For Breakdown

8

Acres Square Feet
048 20,845
0.00 0
0.00 0
0.00 0
0.48 20,845

See Multiple Parcel Chart For Breakdown
Leve! at street grade
Assumed Adequate

Al available'to the site

Street " Direction No. Lanes Street Type
Primary Street  two-way two-lane  minor arterial
Secondary Street two-way two-lane  minor arterial

The site has approximately 125 feet of frontage along Sunnydale Avenue and
approximately 167 feet of frontage along Hahn Street

Average - There are no curb cuts and the previous improvements were
demolished in the 1993-2000 period. The subject fronts two local streets,
Sunnydale Avenue and Hahn Street

Average - The subject is at a non-sighalized corner Jocation at the intersection of
two local arterials

The subject is in Highest Risk. The seismic zone factor {(or Z factar) corresponds
numerically to the effective horizontal peak bedrock acceleration (or equivalent
velocity) that is estimated as a component of the design base shear calculation.
In each seismic zone an earthquake-related event would create an effective peak
bedrock acceleration of 0.1 times the force of gravity for Zone 1, 0.15 times the
force of gravity for Zone 2A, 0.2 times the force of gravity for Zone 2B, 0.3 times
the force of gravity for Zone 3 and 0.4 times the force of gravity for Zone 4. These
values correspond to ground motion values with a 10% probability of being
exceeded in 50 years.

The subject is located in an area that is not mapped for fiooding by FEMA.

©2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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" CONTINUED

_MULTIPLE PARCEL SITE DESCRIPTION GRID

FCH170082

USABLE TOTAL FRONTING ~ FLOOD

PARCEL SF AC SF AC " STREET ° . SHAPE  ACCESS EXPOSURE PLAIN
6356-061 2,3 300 ) 0.05 2,300 0.95 ] Sunnydale Avenue Rectangular B Average. “Average ) 0
6356 062 ) 2, 300 o 0. 05 ) 2,300 0.95 Sunnydale Avenue Rectangular Average ) Average oA
6356 063 ‘ 2,309 - 0, 05 2,300 0.05 Sunnydale Avenue Rectangular Average ) Average ) 0
6356 064 2,300 ' 005 2,300 0.05 Sunnydala Avenue Rectangular Average _AAverage ) 0
6356 065 2,1.168. ) 006‘ 2,468 0.0ﬁ Sunnydale Avenue lrregular Average ) Average . 0
6356 OGBN ;3,.959 ) 0.07 3,059 0.97_ llahn street Rectangular Average Average ) ) 0_
63~56—_0f'37' 3,053 ) 0.07_ 3,059 0.0_7 Halrn Street o Rectangular Average ) Ayerage } p
6356-068 3,059 0.07 3,059 0.07 Hanh Street Rectangular Average Average 1}
TOTAL 20,845  0.48 20,845  0.48

Site Rating Overall, the subject site is considered an average/good land site in terms of its
location, exposure, and access to employment, education and shopping centers,
recognizing its location along a neighborhood collector street,

Easements A preliminary fitle report was not available for review. During the on-site
inspection, no adverse easements or encumbrances were noted. This appraisal
assumes that there is no negative value impact on the subject improvements. If
questions arise regarding easements, encroachments, or other encumbrances,
further research is advised. '

Soils A detailed soils analysis was not available for review. Based on the development

Hazardous Waste

of the subject, it appears the soils are stable and suitable for the existing
improvements.

We have not conducted an independent investigation to determine the presence
or absence of toxins on the subject property. If questions arise, the reader is

strongly cautioned to seek qualified professional assistance in this matter Please .

see the Assumptions and Limiting Conditions for a full disclaimer.

Improvement Descriptibn None

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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~ EXHIBITS
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ZONING MAP
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FLOOD MAP

Flood Map Report g CorelLoglc

Far Property Located At RealQuest Professional

221 HAHN STV, SAN FRANCISCO, CA 94134

Report Date: 02/11/2016 i County: SAN FRANCISCO, CA

‘ Flood Zone Code Flood Zone Panel Panel Date .
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ASSESSMENT & TAXATEN

FCH170062
INTRODUCTION

Assessment of real property is established by an assessor that is an appointed or elected official charged with
determining the value of each property. The assessment is used to determine the necessary rate of taxation -

required to support the municipal budget. A property tax is a levy on the value of property that the owner is
required to pay'to the municipality in which it is situated. Multiple jurisdictions may tax the same property.

The subject property is located within San Francisco County. The assessed value and proper’(y tax for the
current year are summarized in the following table.

- . ASSESSMENT & TAXES P
Tax Year 2017-2018 . Tax Rate 1.1723%
Tax Rate Area 1000 Taxes Current Yes
Taxes SF Basis Gross Building Area )

APN LAND eV TOTAL EXEMPTIONS TAXABLE BASETAX
6356-061 $288,598 $0 $288,598 ‘$0 $288,598 $3,383
6356-062 $288,598 $0 $288,598 $0 $288,598 $3,383
6356-063 $288,598 $0 $288,598 . %0 $288,598 $3,383
6356-064 $288,598 $0 $288,508 $0 $288,598 $3,383
6356-065 - $288,598 $0 $288,598 30 $288,598 ) $3,383
6356-066 : $294,258 30 $294,258 $0 $204,258 $3.450
6356-067 $294,258 © %0 $294,258 $0 $294,258 $3,450
6356-068 $294,258 $0 $294,258 $0 $294,258 $3,450
Totals $2,325,764 $0 $2,325,764 $0 $2,325,764 $27,265
TotallSF $2,325,764.00 $0.00 $2,325,764.00 $0.00 $2,325,764.00 -$27,264.93
Additional Tax Charges

 SFCCD Parcel Tax ) ) $792
SF-Teacher Support . $1,953
SF BAY RS PARCH. TAX - $96
Total Additional Tax Charges - $2,841
Total Additional Tax Charges Per SF . $2,840.80
Total Base Tax & Additional Tax Gharges ‘ $30,106
Total Base Tax & Additional Tax Charges Per SF . $30,105.73

Source; San Francisco County Assessment & Taxation

SUBJECT PROPERTY ANALYSIS

The fotal assessment for the subject property is $2,325,764 or $2,325,764,00/SF. There are no exemptions in
place. Total taxes for the property are $30,106 or $30,105.73/8F.

As part of the scope of work, | researched assessment and tax information related to the subject property. The
following are key factors related to local assessment and taxation policy. Real property in San Francisce
County is assessed at 100% of market value. Real property is reassessed‘upon sale, conversion, renovation or
demolition. According to the staff representative at the County Assessor’s Office, real -estate taxes for the
subject property are current as of the date of this report.
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JFCH170092" . . -
INTRODUCTION

Zoning requiremenvts fypically establish permitted and prohibited uses, building height, lot coverage, setbacks,
parking and other factors that control the size and location of improvements on a site. The zoning
characteristics for the subject property are summarized below:

..  ZONINGSUMMARY. . . - . st
Mumclpahty Govermng Zomng . Clty of San Francisco Plannmg & Zonmg Department '
Current Zoning Low Density Residential {Apartments and Houses) (RM-1)
Permitted Uses Uses typical of small neighborhood districts
Prohibited Uses 4 Liquor stores, cannabis dispensaries
Current Use Vacant land
Is Current Use Legally Permitted?  Yes
Zoning Change Not Likely
Minimum Site Area (SF) 2 500 SF
Minimum Yard Setbacks
Front {Feet) Up to 15 feet or 15% of lot depth
Rear (Feet) 25% of lot depth
Side (Feet) ) None
Maximum Floor Area Ratio (FAR) 1.8
Maximum Density {Units/Acre) 72.6 Unit/Acre

Parking Requirement

No minimum requirement. Maximum of 1 space per res unit and 1
space per 500 SF of occupied commercial space.

Source: City of San Francisco Planning & Zoning Department

ZONING CONCLUSIONS

Spaces Required

Based on a copy of the SUD, the subject has RM-1 zoning within the Sunnydale HOPE SF Special Use

- District. The subject property is a vacant lot made up of 8 parcels with RM-1 zoning. Previous improvements
included agricultural land, a TV repair shop and a beauty salon. Improvements were built in 1946-1956 and
demolished between 1993 and 2000.

Detailed zoning studies are typically performed by a zoning or land use expert, including attorneys, land use
planners, or architects. The depth of my analysis correlates directly with the scope of this assignment, and it
considers all pettinent issues that have been discovered through my due diligence. Please note that this
appraisal is not intended to be a detailed determination of compliance, as that determination is beyond the.
scope of this real estate appraisal assignment.
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" As concluded ahead, the highest and best use of the subject site as-vacant is development of low density
- residential housing . Therefore, this section provides a brief study of retail supply/demand conditions for the
San Francisco Market and South of Market Submarket, market patticipant interviews and transaction trends.
These findings are used to support my conclusions for the competitive position, and exposure period of the

subject site. . :

The subject property is situated in the Héight Ashbury submarket, which is labeled 11 in the graphic below.
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South of Market Submarket
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Accordmg to the submarket boundaries defined by REIS, the subject is located within the South of Market
submarket, The following table provides a snapshot of the submarkets in the San Francisco Metro Area for Q4
201s. '

FCH170082 .~

North Marin 115 8372 |  $2,143 2.2% 0.07 34.9%
South Marin 54 ‘ 7444 | $2,59% 3.6% 029 %
North San Mateo 82 14600 | s2.332 3.0% 023 36.5%
Central San Mateo 126 15493 | $3,051 3.5% 026 35.5%

South San Mateo
; o

Russ HIVEnédwedro

88 53,294 4.4% .36 35.0%
West San Francisco 130 19525 [ 92,637 1.5% 00 6.7%
Civic Ctr/Dowmtown 237 17,798 $2,670 57% 0.22 350%
Marina/Pacific His -z B105{  $3223 4.9% 0.00 35.8%
Haight Ashbury 215 13,969 $3314 6.2% o7 35.0%
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According to REIS, there are 122 apartment buildings and 20,479 units in the South of Market Submarket with
an average vacancy of 7.2%, which is af the top of the range for the metro area. The average asking rent in the b
subject’s submarket ($4,095) is also the highest of the range for the metro area.

Rent Growth Comparisons

Asking Rent Growth

' Quarterly Annualized

1 Year 3 Year 5 Year

5¥r Forecast

South of Market
San Francisco | 0.9% 0.8% -0.2% 73% 1.7% 2.9%
West 0.6% 1.1% 4.7% 5.9% 5.2% 3.0%
United States 0.6% 0.9% 3.9% 4.6% 414% 2.9%
Perind Ending: DB3IT 03214117 06/30117 12031116 12431116 12131116 | 124341
Subnwarket Rank Total Submarket Ranks
. cy e
Compared fo: Sulis 2017 a7 YD 1 Year 3 Year 5 Year 5 Yr Forecast
. San Francisco 9 2 4 11 4 4 . 4
West 235 - 7 56 240 - - 42 ). 18 51
United States (2783 794 37 174 835 56 20 138
% Asking Rent Growth Rate Trends and Forecast
150 il e - . ,
: REIELie b e : . ~»= South of Market
0D <5
o e L . = San Francisco
S0P e S T e
R A N e N-m%jww‘?"“‘“u‘m—— — West
0.0 e
= wee . US
-50 o
T T T iR T J T T
2012 2013 2014 015 peth §:3 217 e 2019 2020 202
Perod endmg 12731121

During the Q2 2017, rent growth in the South of Market Submarket was estimated at -0.2%, comparatively
lower than the San Francisco Metro (0.9%) and the Western Region (1.6%). Over the next five years, REIS
projects 3.7% rent growth within the submarket, slightly lower than the forecasted rent growth for the city
(2.9%), the Western Region (3.0%), and the country as a whole (2.9%).
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Rent By Unit Mix
Cumrent Submarket Average Rents and Sizes ' Asking Rent Growth
202017 . Quartedy Annualized
Rent Avg. SF |Avg.RentPSF} 2017 1Q17 YTD 1Year 3 Year 5 Year
Studio/Etficlency | $2,957 526 $562 1.7% 22% 3.9% -74% 10.4% 122%
One Bedroom $3,7684 788 $480 12% 4.2% 54% ~8.3% 79% 789%
Two Bedroom $4,633 1170 $4.13 -19% 2.5% 0.6% -8.1% 6.6% 7.4%
Three Bedroom | $6.595 1503 $438 D.2% 0.6% 0.5% 5.0% 7.9% 8.0%
Average ouer period ending: 06307 N 08530017 123116 1221118 12031/18
Asking Rent Comparisons : Asking Rent Per SF
$6,000 $5.00
$4.00
$4,000 $3.00
2.00
$2,000 $
$1.00
30 $0.00
Studio 1BR 2BR 2R Ztudio 1BR - 28R 48R
W South of Market S Franckeo I Soath of Markst 8 3an Francisco
. Studio | 1BR | 2BR | 3BR Studio ! 1BR | 2BR | 3BR
South of Market | $2657 | $3,764 | $4,833 1 385585 | South of Market | $5.62 | $4.80 | $4.13 ] $4.3¢
San Franclseo | $2,132 | $2,854 | $3,539 | 54,418 San Francisco | $4.41 | $3.90 | $3.33 ] $3.23,
As of 063017 ) As of 06/30/17

The South of Market submarket has generally higher rents than the overall San Francisco Metro when
analyzed on a per month basis and per square foot basis. It is noted that the studio units experienced the
highest rent growth for 2Q 2017 (1.7%). It is noted that the two bedrooms asking rent growth was the only unit
type to experience negative rent growth (-1.9%).
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Vacancy Comparisons

Wacancy Rales

Quarteriy

Annualized

Q17

SYrForecast

South of Market -
San Francisco 4.4% "A9% T AT% 4.8% A41% - 3.9% ‘5.1%
West 3T% 3.8% 3.8% 3.9% 3.7% 39% 4.4%
Unifed States A4% 4.3% 4.4% A3% - 4.3% 45% 5,0%
Period Ending: | OB/30M7 03INT DEA0NAT 123116 12131116 1231116 12131121
Subnarket Rank Totat Submarket Ranks
Compared to: Subg 2047 117 YTD 1 Year 3Year SYear |5 YrForecast
San Francisco 11 11 1 11 11 11 11
West 231 236 232 238 237 - 230 237 -
United States 759 -803 " 781 822 793 739 824

As noted in the chart above, the Q2 2017 average vacancy in the South of Market Submarket was estimated at
7.2%, which higher than San Francisco Metro Area average of 4.4% and the Western Region average of 3.7%.
Within the subject's submarket, an average vacancy rate of 11.4% is projected over the next five years.

Construction and Absorption

Number of Units

2012 it 2014
wmm Vacancy Rale

Construction/Absomtion and Vacancy

215

2018

207

wmm Constructien.

2088 2014
ey Absarpfion

2020

2021

%)

Vacangy Rate [

According to REIS, there were 114 units of new construction during the Q2 2017 within the San Francisco
Metro. REIS forecasts 2,356 additional units of new construction over the next five years. Absorption and
occupancy are forecasted to lag slightly behind new construction.

Please note that the majority of new construction projects are of superior appeal and design (high-rise -
complexes) located within the downtown core. Overall, new construction is nof anticipated {o have a negative

effect on the subject’s occupancy and rent levels.

©2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES

FCH170092

i
{
|
g




MARKET ANALYSIS

- 'CONTINUED" % "% "

General Vacancy Conclusion

FCH170092 - .

As summarized in the chart below this market analysis relied on various published data sources and field
research for assessing how supply/demand conditions influence the long term vacancy estimate of the subject

property at market rate.

“ Inventory Growth Comparisons and Forecast
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Given the subject’s size and location, we have concluded a general vacancy rate of 5.0%. Credit loss is not
applicable given the subject’s location and immediate market conditions. None of the surveyed properties in
the subject’'s market are currently offering free or reduced rent concessions. The subject property is vacant
land is not currently offering concessions, nor has it offered concessions during its listing period. Based on the
‘preceding, we have not included an additional concession factor within our vacancy conclusion.,
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Rent Control

The city of San Francisco is regulated by rent control ordinance; however, buildings constructed after June
1979 are not subject to rent control. it is noted that the'subjeci property is vacant land therefore not under rent
control restrictions which restrict rent increases on existing tenants. We mention it here because the highest
and best use “as vacant” and “as improved” of the subject site is to develop to the highest density permitted
with mixed-use consisting of ground level commercial with residential uses above. Over the past year, the
annual allowable increase amount was 1.9%. Effective March 1, 2017 through February 28, 2018, the annual
allowable increase amount is 2.2%. Under rent control, landlords get an annual rent increase which can be
imposed on tenants without the landlord having to petition the Rent Board. The landlord must give 30-day
notice {or 60 days if this increase, as well as any other increases, in the past 12 months results in a rent
increase of more than 10%). Landlords can "bank" these increases, that is, not impose an increase in one year
but then impose that "banked" rent increase in a later year.

SUMMARY OF APARTMENT MARKET ANALYSIS

Overall, based on interviews with planners and brokers, and Colliers International Valuation & Advisory

Services market survey, there is sufficient demand for the land and improvements. The depth of demand for

the subject property is anticipated to be sufficient based on continuing economic and population growth in the

subject's area. Rent levels are anticipated {o remain stable and/or increase. Demand is expected to remain -
strong in the subject’s immediate market area based upon the immediate location and overall Bay Area

location. :

SAN FRANCISCO RETAIL MARKET

The following is an analysis of supply/demand trends in the 'S‘an Francisco Retail Market using information
provided by CoStar, widely recognized as a credible source for tracking market statistics. The table below
presents historical data for key market indicators.

. SANFRANCISCO HISTORICAL STATISTICS (LAST NINEYEARS)
PERIOD SUPPLY NEW CONSTRUCTION NET ABSORPTION VACANCY ASKING RENT

2008 82,209,371 SF 308,280 SF - 813,603 SF 3.2% $20.65/SF
2009 82,430,286 SF 431,263 SF (153,359) SF 3.6% . $28.59/SF
2010 82,370,327 SF 178,768 SF 99,481 SF 3.5% $29.14/SF
2011 82,324,588 SF 103,676 SF (51,619) SF 3.4% " $28.25/SF
2012 81,877,504 SF 36,953 SF (317,630) SF ' 3.2% $28.36/SF
2013 81,667,627 SF 76,004 SF 385,907 SF 2.9% $29.88/SF
2014 81,505,038 SF 81,004 SF 48,333 SF 2.4% $32.18/SF
2015 81,236,074 SF 78,287 SF (290,682) SF 2.4% $36.00/SF
2016 81,274,047 SF 118,786 SF (62,173) SF 24% $37.05/SF
CAGR - (0.1%) - - - 2.5%

*Supply numbers based on information w hich is amended/updated on an on-going basis by Costar.
Source: Costar®

The following table summarizes the trailing four quarter performance of the San Francisco market.

. SAN FRANCISCO TRAILING FOUR QUARTER PERFORMANCE .
PERIOD SUPPLY NEW CONSTRUCTION NET ABSORPTION ~ VACANGY  ASKING RENT

2016 Q4 81,274,047 SF 71,786 SF 141,236 SF 2.4% $36.75/SF
2017.Q01 81,275,133 SF 10,014 SF (106,875) SF 2.5% $37,14/SF
201702 81,532,851 SF 269,061 SF 186,081 SF 2.6% $37.26/SF
2017 Q3 81,532,851 SF 0 SF (73,002) SE 2.7% $38.38/SF

Source: Costar®

©2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES




"FCH170082 -

Key supply/demand statistics for the most recent quarter, last year and historical averages are summarized

below.

.-, SAN FRANCISCO MARKET TREND ANALYSIS.

Last9

Q3 2017 2016
Total SF 81,532,851 81,274,047 81,877,207
Vacant SF 2,214,938 1,950,677 2,445,399
Market Vacancy 2.7% 2.4% 3.0%
Construction Grow th Rate 0.0% 0.1% ~0.1%
Absorption Rate (0.1%) (0.1%) 0.1%
Average Asking Rent/SF $38.38 $37.05 $30.91

Source: Costar®

San Francisco Market Conclusion

Based on the preceding analysis, the San Francisco Retail market demonstrates sound fundamentals. Analysis
of supply and demand facfors indicate the market is currently stable with no evidence to prove this will change
any time soon. There are no observed weaknesses of the market that stand out. ’

SOUTH OF MARKET RETAIL SUBMARKET OVERVIEW
The following is an analysis of supply/demand frends in the San Francisco Retail Submarket using information
provided by CoStar. The table below presents historical data for key market indicators.

siieo . SOUTH OF MARKET HISTORICAL STATISTICS (LAST NINE YEARS).
PERIOD

SUPPLY NEW CONSTRUCTION NET ABSORPTION  VACANCY  ASKING RENT
2008 1,567,701 SF 0 SF (21,830) SF 2.5% $19.60/SF
2008 1,567,701 SF 0 SF (12,824) SF 3.1% $18.85/SF
2010 1,557,821 SF 0 SF 9,524 SF 2.4% $16.99/SF
2011 1,557,821 SF 0 SF 17,208 SF 2.1% $17.33/SF
2012 1,557,821 SF 0 SF (2,666) SF 1.8% $18.55/SF
2013 1,567,821 SF 0 SF (28,766) SF 2.6% $23.75/SF
2014 1,528,991 SF 0 SF 26,001 SF 1.0% $21.62/5F
2015 1,528,091 SF 0 SF (18,080) SF 1.0% $44.61/SF
2016 1,528,991 SF 0 SF (52,851) SF 3.0% $40.58/SF
CAGR (0.3%) - - - 8.4%

*Supply numbers based on information w hich is amended/updated on an on-going basis by Costar.
Source: Costar®

The following table summarizes the trailing four quarter petrformance of the South of Market submarket.
. SOUTH OF MARKET TRAILING FOUR QUARTER PERFORMANCE

PERIOD

SUPPLY NEW CONSTRUGCTION NET ABSORPTION VACANCY ASKING RENT
2016 Q4 1,528,891 SF 0 SF (10,555) SF 4.9% $40.75/SF
2017 Q1 1,528,991 SF . 0 SF (17,343) SF 6.1% $38.97/SF
2017 Q2 1,523,991 SF 0 SF 8,720 SF 5.2% $36.99/SF
2017Q3 1,523,991 SF 0 SF (4,995) SF 5.5% $37.83/SF

Sourca: Costar®
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Key éupp!y/demand statistics for the most recent quartef, last year and historical averages are summarized
below.

. SOUTH OF MARKET MARKET TREND ANALYSIS

Q3 2017 2016 Last9

Total SF - 1,523,991 1,528,991 1,650,407
Vacant SF 84,049 46,328 33,575
Market Vacancy 5.5% 3.0% 2.2%
Construction Grow th Rate 0.0% 0.0% '-0.3%
Absorption Rate (0.3%) (3.6%) (0.6%)
Average Asking Rent/SF ’ © $37.83 $40.58 $24.65

Source: Costar®

South of Market Submarket Conclusion : _

Based on the preceding analysis, the South of Market Retail market demonsirates sound fundamentals.
Analysis of supply and demand factors indicate the market is currently stable with no evidence to prove '[hlS will
change any time soon. There are no observed weaknesses of the market that stand out,

TRANSACTION TRENDS

. In the open market, the subject property type would cormand most interest from regional and local buyers that
are actively pursuing similar small investment properties. There is currently steady buyer demand for substitute
properties of the subject based on the volume of sale transactions and reports by buyers, sellers and other
market participants during confirmation of market transactions. The most probable buyer is a regional and local
investor. ’

Based on the preceding analysis, there is an established sales market for the subject'property. As previously
discussed, the velocity of sale transactions has been steady over the past six months. Currently there is steady
buyer demand, while there is general availability for this property type on the supply side. Based on these
factors, conditions are in equilibrium in regard to negotlatmg sale terms.

SUBJECT PROPERTY ANALYSIS

Based on my analysis of the subject property and investigation of substitute properties in the marketplace, thev.

subject is considered to have average overall buyer appeal with an average competitive position if the asset
was exposed to the open market.

EXPOSURE TIME & MARKETING PERIOD

Exposure time is defined as "The estimated length of time the property interest being appraised would have
_ been offered on the market prior to the hypothetical consummation of a sale at market value on the effective
date of the appraisal; a retrospective opinion based on an analysis of past events assuming a competitive and
open market" (The Dictionary of Real Estate Appraisal, Appraisal Institute, 2010). Reasonable exposure time is
impacted by the aggressiveness and effectiveness of a property’s exposure to market participants, availability
and cost of financing, and demand for similar investments. Exposure time is best established based the recent

history of marketing periods for comparable sales, discussions with market participants and information from -

published surveys.

The availability of acquisition financing factors into exposure time. In recent quarters, financing has been
available for well-positioned commercial real estate, particularly for stabilized assets within core MSAs and
owner/user deals. For second tier or marginal properties, financing has been available but subject to more
stringent requirements. Based on review of the local capital market, | conclude that adequate ﬁnancmg options
“would be available to consummate a sale of the property on the date of value.
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Exposure Time Conclusion

The preceding information generally supports an exposure time range from 2 to 12 months for sites similar to
the subject. Location and size factors place upward pressure on the subject’s likely exposure time. Based on
its overall physical and locational characteristics, the subject site has above average overall appeal to
developers and/or owner/users, Considering these factors, a reasonable estimate of exposure time for the
subject property is 12 months or less.

Marketing Period Conclusion

Marketing period is very similar to exposure time, but reflects a projected time periad to sell the property, rather
than a retrospective estimate. Having reviewed open listings and discussed the market with local participants,
and given the nature of this site, | feel that a time period of 12 months or less is supported for the subject's

- marketing period.

-
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INTRODUCTION

The highest and best use of an improved property is defined as that reasonable and most probable use that
will support its highest present value. The highest and best use, or most _probable use, must be legally
permissible, physically possible, financially feasible, and maximally productive. This section develops the
highest and best use of the subject property As-Vacant.

AS-VACANT ANALYSIS

Legal Factors

The legal factors that possibly influence the highest and best use of the subject site are discussed in this
section. Private restrictions, zoning, building codes, historic district controls, and environmental regulations are
considered, if applicable to the subject site. Permitted uses of the subject's Low Density Residential
(Apartments and Houses) (RM-1) zoning were listed in the Zoning ‘Analysis section. Overall, legal factors
support a narrow range of mixed-uses for the subject site.

Physical & Locational Factors

Regarding physical characteristics, the subject site is generally rectangular in shape and has level topography
with average access and average exposure. The subject site has frontage on two neighborhood streets. The
immediate area is developed with office, retail, apartments and mixed-use development along major arterials
that is interspersed with multi-family complexes and single-family residential development removed from

arterials. Of the outright permitted uses, physical and locational features best support development of low

density residential housing for the site's highest and best use as-vacant.

Feasibility Factors

Regarding financial feasibility of retail properties in the region, construction delivery trends were previously
discussed in the Market Analysis section. In general, the San Francisco Market and South of Market
Submarket are experiencing a typical level of retail construction activity compared to historical norms. Based
on this factor, as well as my analysis of other supply/demand factors that impact the feasibility of retail
development. Financial feasibility factors generally support near-term development of the subject site.

As-Vacant Conclusion

Based on the previous discussion, the subject’s highest and best use as-vacant is concluded to be
development of low density residential housing . : :
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The following presentation of the appraisal process deals directly with the valuation of the subject property, The
As-Is Market Value of the subject’'s fee simple interest is estimated using the Sales Comparison Approach,
which is recognized as the standard appraisal technique for commercial land. The Cost and Income
Capitalization Approaches are not applicable when valuing unimproved commercial land and are therefore
excluded. Their exclusion is not detrimental to the reliability or credibility of the final value conclusion.

SALES COMPARISON APPROACH

The Sales Comparison Approach is based on the principle of substitution, which asserts that no one would pay
more for a property than the value of similar properties in the market. This approach analyzes comparable
sales by applying fransactional and properly adjustments in order to bracket the subject property on an
appropriate unit value comparison. The sales comparison approach is applicable when sufficient data on
recent market transactions is available. Alternatively, this approach may offer limited reliability because many
properties have unique characteristics that cannot be accounted for in the adjustment process.

LAND VALUATION

As previously discussed within the Valuation Methods section, the subject is valued as one marketable
economic site in this appraisal. Land value is influenced by a number of factors; most prominent of which is
development and use potential. These factors, as well as others, are considered in the following analysis.

UNIT OF COMPARISON

The most relevant unit of comparison is the price per unit.l This indicator best reflecis the analysis used by
buyers and sellérs in this market for land with similar utility and zoning in this marketplace.

COMPARABLE SELECTION

A thorough search was made for similar land sales in terms of proximity to the subject, size, location,
development potential, and date of sale. In selecting comparables, emphasis was placed on confirming recent
sales of commercial sites that are similar to the subject property in terms of location and physical
characteristics. Overall, the sales selected represent the best comparables available for this analysis.

ADJUSTMENT PROCESS

Quantitative adjustments are made to the comparable sales. The following adjustments or general market
trends were considered for the basis of valuation.

Transactional Adjustments : »
Dollar adjustments to the comparable sales were consndered and made when warranted for transacttonal
adjustments in the sequence shown below:

Property Rights Transferred  The valuation of the subject site was completed on a fee simple basis. If
warranted, leased fee, leasehold and/or partial interest land sales were
adjusted accordingly. :

Financing Terms The subject site was valued on a cash equivalent basis. Adjustments were
made to the comparables involving financing terms atypical of the marketplace.

Conditions of Sale This adjustment accounts for extréordinary motivation on the part of the buyer
or seller often associated with disfressed sales and/or assemblages.

Expenditures After Purchase  Adjustments were applied if site conditions warranted expenditures on the part
of the buyer to create a buildable site. Examples include costs for razing pre-
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existing structures, general site clearing and/or mitigation of environmental
issues.

Market Conditions Market conditions adjustments were based on a review of historical sale data,
market participant interviews and review of currerit versus historical pricing.
Based on my research, the following table summarizes the market conditians
adjustment applied in this analysis.

o MARKET CONDIT|ONS ADJUSTMENT
Per Year As Of  October 2017 {As-Is) 0%

The market has exhibited value stability during the time from the oldest sale date up through the effective
valuation date; therefore a market conditions adjustment is not warranted.

Property Adjustments :
Quantitative percentage adjustments are also made for location and physical characteristics such as size,
shape, access, exposure, topography, zoning and overall utility. Where possible the adjustments applied are
based on paired data or other statistical analysis. For example, location adjustments are based primarily on V
review of land values in the market areas for the comparables relative to the subject. It should be stressed that

the adjustments are subjective in nature and are meant to illustrate my logic in deriving a value opinion for the .
subject site.

" For location adjustments we compared median household incomes between .each sale and the subject
property and made adjustments based upon the percentage differences.

Other adjustments were made for ot suze exposure, lot shape, site ufility, zoning, corner lot influence,
- easements and entitlements.

LAND VALUATION PRESENTATION

The following Land Sales Summation Table, Location Map and datasheets summarize the sales data used in-

this analysis. Following these items, the comparable land sales are adjusted for applicable elements of
comparison and the opinion of site value is concluded. '
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LAND VALUATION

~ CONTINUED"

(' FCH176062

oy ~ LAND SALES SUMMATION TABLE
CONPARABLET

COMPARABLEz CONMPARABLE3 COMPARABLE4 COMPARABLES COMPARABLES

Name Vacant Land 388 Fulton Sfreet  MF Land MF Land 2301 Lombard St A muttifamily site MF Land
" Address 1477 Sunnyda/!e 388 Fulton St 349 8th St 953 Treat Ave 2301 Lombard St 800 Indiana St 915 Minna Stt
City . San Francisco  San Francisco San Francisco  San Francisco  San Francisco  San Francisco  San Francisco
State CA CA CA CA CA © CA CA .
Zip 94134 94102 94103 94110 94123 94107 94103
County - 8an Francisco ~ San Francisco San Franclsco  San Francisco  San Francisca  San Francisco  San Francisco
APN 6356-061, 6356- - 3755-054, 3755~ 3639-028 0512-031 4105-009 3510-058
062, 6356-063, 086, 3754-065, ’
o e s s o oo PHYSICAL INFORMATION:. oo s e 0 G
Acres 0.48 0.29 0.25 . 0.1 0.30 2.67 0.27
SF 20,845 12,632 10,890 4,792 13,068 116,455 11,761
. . 73 Unit/Net Acre 238 Units/Net Acre 152 Unit/Net Acre 145 Units/Nst 73 Unit/Net Acre 122 Units/Net 181 Units/Net
Density (Units/AC)
Acre Acre Acre
Max Units 35 69 38 16 22 326 49
Location Average/Good  Good/Excellent Excellent Good/Excellent  Good/Excellent  Good Average/Good
Exposure Average Good Average Average Average Good Good
Access Average Good Average Average . Average Good Good
Shape Generally Rectangular Irregular Irregular L-shaped Irregular Irregular
Site Utility Rating Average Average Average Average Average " Average Average
Zoning RM-1 . NCT-3 WMUG UMy NC-3 uMu SLR
Corner Yes Yes No No. No No No
Topography Level Level Level Level Slight siope Level Level
. Yes Alito site Alito site All o site All to site Trash Removal:  All o site
Utilities No
Easements Standard Standard Standard Standard Standard None Standard
Envrmtl lssues None Noted Environmental: Environmental:  Environmental:  Environmental:  Environmental:  Environmental:
None Noted None Noted None Noted None Noted None Noted None Noted
Entitled Yes Yes No No No No No
I s SALEINFORMATION . oo 0o
Date 3/21/2014 6/2/2015 3/26/2015 8/4/2016 4/22/2015 6/13/2017
Status Recorded Recorded Recorded Recorded In Contract Recorded
Rights Transferred - Fee Simple Fee Simple Fee Simple Fee Simple Fee Simple Fee Simple
Transaction Price $10,980,000 $5,400,000 $1,900,000 $5,000,000 $22,300,000 $6,250,000
- Analysis Price $10,880,000 $5,400,000 $1,920,000 $5,000,000 $22,300,00() $6,250,000
$/Unit $159,130 $142,105 $120,000 $227,273 $68,405 $127,551
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LAND SALES LOCATION MAP
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FCH170092

R COMPARABLE KEY. - = :
cowmp DISTANCE ADDRESS SALEDATE ACRES SF $/UNIT
- SUBJECT S 1477 Sunnydale Avenue, San Francisco, CA - 0.5 20,845 $170,000.00
No. 1 - 4.7 Miles 388 Fulton St, San Francisco, CA 3/21/2014 0.3 12,632 - $159,130
‘No. 2 4.4 Miles 349 8th St, San Francisco, CA 61212015 0.3 10,890  $142,105
No. 3 3.0 Mies 953 Treat Ave, San Francisco, CA 3/26/2015 0.1 4792 $120,000
No. 4 6.2 Miles 2301 Lombard St, San Francisco, CA 8/4/2016 0.3 13,068  $227,273
No. & - 3.5 Miles 800 Indiana St, San Francisco, CA 4/22{2015 2.7 116,455 $68,405
No. 6 915 Minna Stt, San Francisco, CA 6/13/2017 0.3 11,761 $127,551
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LAND VALUATION

CONTINUED -

COMPARABLE 1

LOCATION INFORMATION

Name

Address

City, State, Zip Code
County

MSA

Buyer

Seller
Transaction Date
Transaction Status
‘Transaction Price
Analysis Price
Rights Transferred
Dow n Payment
Conditions of Sale

Intended Use
Location
Site Size
Net
Gross
Zoning
Development Potential
Density
Shape
Topography
Access
Exposure
Corner
Easements
Environmental lssues
Utilities

©2017 COLLIERS INTERNATIONAL VAL

7x7 Development LLC

388 Fuiton Street
388 Fulton St

San Francisco, CA, 94102
8an Francisco

San Francisco-Oakland-San Jose, CA CMS;

Equity Community Builders LLC
03/21/2014

Recorded

$10,980,000

$10,980,000

Fee Simple .

$10,980,000

none

Mixed Use
Good/Excellent
Acres
0,29
0.29
NCT-3
69
237.93 Units/Net Acre
Rectangular

SF
12,632
12,632

Level

Good

Good

Yes

Standard

Environmental: None Noted
All o site

" Date / Phone Number

ATION & ADVISORY SERVICES

J < FCH170092 :

0 -

McALLISTER

1231

257,43 4250

STATE
§ PAR OF

e
S caALir, '3

FRANKLIN

GOUGH

STATE BAR
OF CALIF,

13750

1

$/Acre 3$/SF $/Unit
Gross $37,862,069 $869.22 $159,130
$37,862,069 $869.22

$159,130

Name Confidential
Company Confidential
Source Confidential

02/26/2015 Confidential

REMARKS: o o CE ,
Use At Sale: Parking lot This property is located in the Hayes Valley
neighborhood. It transferred w ith entitlements to build a 69-unit condo project with
3,100 SF of ground floor commercial space and no on-site parking. The property .
w-as used as a paved parking lot at the time of sale and presents a fully-entitled
site (12% BMR requirement).



Nameé
Address,

City, State, Zip Code

Buyer

. Seller -
Transaction Date
Transaction Status
Transaction Price
Analysis Price

Recording Number

Rights Transferred

Conditions of Sale

Marketing Time

PHYSICAL INFOR

Infended Use

Location
Site Size
Net
Gross
Zoning
Development Potential
Shape
Topography
Access
. Exposure
Corner
Easements
Environmental Issues
Utjlities .

NMF Land

349 8th St
San Francisco, CA, 94103
San Franciéco

8an Francisco-Oakland-San Jose, CA CMS
3755-054, 3755-066, 3754-065, 3755-065, |

ﬁodgers Street Lic
Callan Robert & B Trust
06/2/2015

Recorded

$5,400,000

$5,400,000
70110

Fee Simple
None

167 Months

Redeveloprient
Excellent

Acres SF
0.25 - 10,890
0.25 10,890
WG

38

Irregular

Level

Average

Average

No

Standard
Environmental: None Noted
All fo site

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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FCH170092

Price - $/Acre $ISE SUnit
Gross $21,600,000 $495.87 $142,105
Net ) $21,600,000 $495.87 $142,105

Name ' Confidential

Company Confidential

Source CoStar

Date / Phone Number

Confidential

12/24/2015

The sublect property was sold for a combined total of $5.4 million. This consists
of 3 parcels of land totaling .25-acre site. The parcels were sold separately on
the same day. The Site is a surface parking lot consisting of three contiguous
parcels totaling 10,315 square feet of land area, spanning from 8th Street to
Rodgers Street. The Site is currently 100% leased to a third-parly parking
operator providing ideal in-place income. The buyer plans to construct a new five-
story 27,421 sf mixed-use residential building w ith ground floor retail space.




Address
City, State, Zip Code

Seller

Transaction Date
Transaction Status
Transaction Price
Analysis Price
Recording Number
Rights Transferred
Dow n Payment
Conditions of Sale

Intended Use
Location
Site Size
Net
Gross

Zoning

Development Potential

Density

Shape

Topography

Access

Exposure

Corner

Easements
Environmental Issues
Uﬁl‘xjdes .

©2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES

Marketing Time

MF Land
953 Treat Ave

San Francisco, CA, 94110

San Francisco

San Francisco-Oakland-San Jose, CA CMS;

3639-028

953 Treat Avenue Lp

James W & Barbara G Heinzer

03/26/2015
Recorded
$1,900,000

$1,920,000

38839

Fee Simple
$570,000
None

56 Months

Multi-residential
Good/Excellent
Acres SF
0.11 4,792
0.11 4,792
umu

16

145.45 Units/Net Acre
Irregular

Level

Average

Average

No

Standard

Environmental: None Noted

Allto site

FGH170092
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MF LAND
'ANALYSIS INFORMATION - =305 Pl e
Price $/Acre $ISE $Unit
Gross $17,454,545 $400.67 $120,000

Net $17,454,545 $400.67
CONFIRMATION , ¢
Name Confidential

$120,000

Company Confidential
Source CoStar

Date/ Phone Number  12/24/2015 . Confidential
The subject property was $1.9 milion on 3/26/2015. This consists of 2 parcels of
land approximately .11-acre. The property is zoned for UMU- Urban Mixed Use

that can accommodate 9-16 residential condo's, Escrow length was

approximately 30 days. The analysis price includes an upward adjustment of
$20,000 for demolition of an existing residence,




INTINUED

Name

Address

City, State, Zip Code
County

MSA

APN
SALEINFORMATION -
Buyer

Seller
Transaction Date
Transaction Status
Transaction Price
Analysis Price -
Recording Number
Rights Transferred
Dow n Payment
- Financing
Conditions of Sale
SICAL INFORMATION
Intended Use

Location
Site Size
Net
Gross
Zom'ng
Development Potential
Shape
Topography
Access
BExposure
Easements
Environmental issues
Utilities

LAND VALUATION

COMPARABLE 4 [ : _

LOCATIONINFORMATION.

2301 Lombard St
2301 Lombard St
San Francisco, CA, 94123
San Francisco

San Francisco-Oakland-Fremont, CA

0512-031

DM Development

Pacific Coast Homes
08/4/2016
Recorded
$5,000,000
$5,000,000

302433

Fee Simple
$5,000,000

All Cash
Arms-Length

Retail Land
Good/Bxcellent

. Acres - 8F

0.30 13,068
0.30 13,068
NC-3

22

L-shaped

Slight slope
Average

Average

Standard
Environmental: None Noted
Allto site

1770

SUNSET BLK. 687
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% P g
- E z ]
3 32—
3 3 H
n azc
g a : °
2 . = oo 3
2301 LOMBARD ST

$16,666,667 $382.61 $227,273

$16,666,667 $382.61 $227,273

NA -
Company RealQuest
Source County Assessor

Date / Phone Number  05/41/2017 NIA

This land parcel is located along lving St, east of 19th Avenue (Highway 1).
Golden Gate Park, w hich features multiple playgrounds and recreational areas as
well as de Young Museum and Kezar-Stadium, is located one block north of the
parcel. The University of San Francisco is located 1.5 miles northeast of the
parcel and Buena Vista Park is located 1.73 miles east. Also near the property is
UCSF Medical Center w hich is less than one mile east along Parnassus Avenue.
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COMPARABLE 5 _ = |

LOCATION INFORMATION -

Name

Address

City, State, Zip Code
County

MSA

APN

Buyer

Seller
Transaction Date
Transaction Status
Transaction Price
Analysis Price
Rights Transferred
Conditions of Sale

Intended Use
Location
Site Size

" Net

Gross .

Zoning

Development Potential
Density”

Shape

Topography

Access

Exposure

Corner

Easements
Environmental lssues
Utilities

SALE INFORMATION

LAND VALUATION

A multifamily site
800 Indiana St

San Francisco, CA, 94107

San Francisco

San Francisco-Oakland-San Jose, CA CMS;

4105-009

Archstone

San Francisca Opera Association

04/222015
In Contract
$22,300,000
$22,300,000
Fee Simple

None

Muiti-residential

Good

Acres SF
2.67 116,455
267 116,455
umy

326

122.10 Units/Net Acre
frregular

Level

Good

Good

No

None

Environmédtal: None Noted

Trash Removal: No

FCHi7008Z
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Price $/Acre $ISF $/Unit

Gross $8,352,060 $191.49 $68,405

Net $8,352,060 $191.49 $68,405

Name ) N/A

Company RealQuest
Source County Assessor

Date / Phone Number

04/17/2015 NA

This parcel is located along Lombard St which is merged with Highway 101,
Along Lombard, directly north of the parcel are multiple retal developments

i including Chotto, Amici's East Coast Pizzeria, Home Plate, IHOP, Barry's Bootcamp,

and Days Inn San Francisco - Lombard. The parcel's neighborhood Is composed
of a mix of retail development, smaller multifamily developments, and single family
hormes. Marina Middle Schoo! is located 0.3 miles northeast of the property.
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COMPARABLE 6 » _ S .

8 LOCATION INFORMATION

Name

Address )

City, State, Zip Code
County

MSA

APN

Buyer
Seller
Transaction Date
Transaction Status
Transaction Price
- Analysis Price
Rights Transferred
Financing
Conditions of Sale
SICAL INFORMATIO
Intended Use

Location
Site Size

Net

Gross
Zoning
Development Potential
Density '
Shape
Topography
Access
Exposure
Corner
Easemenis
Environmental Issues
Utites

©2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES

MF Land
915 Minna St

' San Francisco, CA, 94103

San Francisco

San Francisco-Oakland-San Jose, CA CMS; ’ 3 98

3510-058

Dolmen Property Group, Inc.
Alta Investors

06/13/2017

Recorded

$6,250,000

$6,250,000

Fee Simple

All Cash

None

Mutti-residential
Average/Good
Acres SF
0.27 11,761
0.27 11,761
SLR

49 .

181 Unit/Net Acre
Irregular

Level

Good -

Good

No

Standard

Environmental; None Noted

Alito site
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MF LAND

Price S$iAcre ISE $/Unit

$23,148,148 $531.42 $127,551
$23,148,148 $531.42 $127,651

Confidential

Company Confidential
Source CoStar

Date / Phone Number
REMARKS . ..~ o
Dolmen Property Group, Inc., acquired this lot fully entitied and "shovel ready".
Ow ners intend fo contruct a 49-Unit condominium project.

Confidential Confidential

TR T




COMPARABLE . » - .7 |SUBJECT.

Vacant Land

Name /

Address 1477 Sunnydale
APN 6356-061, et. Al
SF 20,845

Density (Units/AC) 73 Unit/Net Acre

Max Units 35

Location Average/Good

Exposure Average

Access Average
Generally

Shape Rectangular

Site Utility Rating Average

Zoning RWV-1

Corner Yes

Topography Level

Street Frontage 73 Units/Net Ac.

Yes

" Entitled

Date
Status
Rights Transferred
Analysis Price
Price/Unit

Property Rights

388 Fulfon Street MF Land

388 Fulton St

12,632

238 Units/Net
Acre

69
Good/Excellent
Good

Good
Rectangular

Average
NCT-3

Yes

Level
NA
Yes

3/21/2014

Recorded
Fee Simple
$10,980,000
$159,130

D SALES ADJUSTMENT TABL.E .

o2 TRANSACTIONAL ADJUSTMENTS oo i v o

= FCH170082

MF Land 2301 Lombard St A multifamily site  MF Land

349 8th St - 953 TreatAve 2301 Lombard St 800 Indiana St 915 Minna Stt
3755-054, 3755-
066, 3754-065,
3755-065, 3755- 3639-028 0512-031 4105-009 3510-058
066
10,890 4,792 13,068 116,455 11,761
152 Unit/Net Acre 145 Units/Net 73 Unit/Net Acre 122 Units/Net 181 Units/Net

) Acre Acre Acre
38 16 22 326 49
BExcellent Good/Excellent  Good/Excellent  Good Average/Good
Average Average Average Good Good
Average Average Averags Good Good
frregular Irregular L-shaped Irregular frregular
Average - Average Average Average' Average
WMUG UMU NC-3 Uupmu SLR
No No No No No
Levs| Level Slight slope Level lLevel
NA 146 Units/Net Ac. 54 Units/Net Ac, 72 Units/Net Ac. 122 Units/Net Ac.
No No No . No No

oo SALEINFORMATION ©oi. i v o

6/2/2015 3/26/2015 8/4/2016 4/22/2015 6/13/2017
Recorded Recorded Recorded In Contract Recorded
Fee Simple Fee Simple Fee Simple Fee Simple Fee Simple
$5,400,000 $1,820,000 $5,000,000 $22,300,000 $6,250,000
$142,105 $120,000 $227,273 $68,405

$127,551

0%

0% 0% 0% 0% 0%
Conditions of Sale 0% 0% 0% 0% 0% 0%
_Financing : 0% 0% 0% 0% 0% 0%
Expenditures After the Sal 0% 0% 0% 0% 0% 0%
Market Conditions’ 0% 0% 0% 0% 0% 0%
Subtotal Transactional Adj Price $159,130 $142,105 $120,000 $227,273 $127,551

Location

- PROPERTY ADJUSTMENTS . ;

-10%

$68,405

0%

-5%

. i -20% -10% -10%

TS T - % A 0% %

o Eposure e 0% O% e errrerrn 0% . B e 100
Access -5% 0% 0% 0% -5% -10%
Shape 0% . 10% 10% 0% 10% 0%
Deansity (Units/AC) 40% 25% 25% 0% 25% 30%
Entitled -2.5% 2.5% 2.5% 2.5% 2.5% -2.5%

Subtotal Property Adjustment 18% 18% 28% -8% 73% 8%

TOTAL ADJUSTED PRICE ($/SF Davelopable).
STATISTICS ' UNADJUSTED
Low $68,404.91
HIGH $227,272.73
MEDIAN $134,828.14
AVERAGE $140,744.06

$186,978
ADJUSTED

$117,998.47
$210,227.28
$159,086.84
$162,049.17

- $166,974. -

$153,000: .

$210,227. $117,988 $137, 417

" Market Conditions Adjustment: 0%
Date of Value (for acdjustment calculations): 10/18/17
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LAND VALUATION

TCONTINUED . ¢ ST T e S ' " Fcwroosz -

LAND SALES ANALYSIS

Introduction }
The comparable land sales indicate an adjusted value range from $117,998 to $210,227/Unit, with a median of
$159,987/Unit and an average of $162,049/Unit. The range of total gross adjustment applied {o ihe
comparables was from 13% to 103%, with an average gross adjustment across all comparables of 56%. The
level of total adjustment applied to the comparables is considered minimal, an indication that the dataset is
applicable to the subject and increases the credibility of the analysis. The adjustment process for each
comparable land sale is discussed in the following paragraphs.

Discussion of Adjustments

Comparable 1 ($186,978/Unit as adjusted) did not require any fransaction adjustments. This comparable
required a total upward adjustment of 18% for property characteristics. The total gross adjustment applied to
this comparable was 63%. The substantial level of gross adjustments required for this comparable was justified
due to the comparable's varying attributes. Considering these factors, this comparable is given secondary
consideration as a value indicator for the subject.

Comparable 2 ($166,974/Unit as adjusted) did not require any transaction adjustments. This comparable
required a total upward adjustment of 18% for properly characteristics. The total gross adjustment applied to
this comparable was 58%. The substantial level of gross adjustments required for this comparable was justified
due to the comparable's varying attributes. Considering these factors, this comparable is given secondary
consideration as a value indicator for the subject. '

Comparable 3 ($153,000/Unit as adjusted) did not require any transaction adjustments. This comparable
required a total upward adjustment of 28% for property characteristics. The total gross adjustment applied fo
this comparable was 48%. The substantial level of gross adjustments required for this comparable was justified
due to the comparable's varying atiributes. Consideting these factors, this comparable is given éecondary
consideration as a value indicator for the subject.

Comparable 4 ($210,227/Unit as adjusted) did not require any transaction adjustments. This comparable
required a total downward adjustment of -8% for property characteristics. The total gross adjustment applied to
this comparable was 13%. The substantial level of gross adjustments required for this comparable was justified
due to the comparable’s varying aftributes. Considering these factors, this comparable is given primary
consideration as a value indicator for the subject.

Comparable 5 ($117,998/Unit as adjusted) did not require any transaction adjustments. This comparable
required a total upward adjustment of 73% for property characteristics. The total gross adjustment applied to
this comparable was 103%. The substantial level of gross adjustments required for this comparable was
justified due to the comparable's varying attributes. Considering. these factors, this comparable is given
minimal consideration as a value indicator for the subject.

CALCULATION OF VALUE

The comparable land sales indicate an adjusted value range from $117,998 o $210,227/Unit, with a median of
$159,987/Unit and an average of $162,049/Unit. Based on the results of the preceding analysis, Comparable 4
($210,227/Unit adjusted) is given primary consideration for the subject’s opinion of land value. With greater
emphasis on the primary indicator (Comparable 4) | conclude slightly above the mid-range of the adjusted
comparables at $170,000/Unit,

The following table summarizes the analysis of the comparables, reports the reconciled price per unit value
conclusion, and presents the concluded value of the subject site. ‘
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- CONTINYED T FCHi70082

. CALCULATIONOFLANDVALUE . . -
. ANALYSIS ADJUSTMENT NET GROSS OVERALL
COoMP PRICE TRANSACTIONAL' ADJUSTED PROPERTY? FINAL ADJ % ADJ % COMPARISON
1 $159,130 0% $159,130 18% $186,978 18% 63% SECONDARY
2 $142,105 0% $142,105 18% $166,974 17% 58%  SECONDARY
3 $120,000 0% © $120,000 28% $153,000 28% 48%  SECONDARY
4 $227,273 0% $227,273 -8% $210,227 - 7% 13% PRIMARY
5 $68,405 0% $68,405 73% $117,998  73% 103% MINIMAL
6 $127,551 0% $127,551 8% $137,117 8% 53%  SECONDARY
LOW $117,998 AVERAGE $162,049
HIGH $210,227 MEDIAN $159,987
COMPONENY SUBJECT UNITS (MAX) $/UNIT VALUE
TOTAL PROPERTY 35 X $170,000 = $5,950,000
1Cumulative 2Additive : ) Rounded fo nearest $10,000
LAND VALUE CONCLUSION

The Sales Comparison Approach was utilized for valuation of the subject site, as it best reflects the decision-
making of buyers and sellers of development land in the local marketplace. The purpose of this appraisal is fo
develop an opinion of the As-ls Market Value of the subject propetty’s fee simple interest. The following table
conveys the final opinion of market value of the subject property that is developed within this appraisal report:

The subject was originally listed in late 2015 at $3,500,000, based on information provided by CoStar.
Information provided by the San Francisco County Assessor indicates that the subject sold on December 19,
2016 for $3,000,000..The subject was also appraised by Phil Sarazen of Colliers International Valuation and
Advisory Services (CIVAS, Fresno Office) in a report dated February 19, 2016 (CIVAS Job #FAT160008). The
subject was appraised by John Larson, MAI, JD, in a report dated May 11, 2017 (CIVAS Job # FCH170018)
with an updated value conclusion of $3,960,000. The most recent purchase price ($3,000,000) and previous
value estimates are below the As-Is Market Value conclusion in this report ($5,950,000) based on the City of
San Francisco's approval of the redevelopment of the Sunnydale public housing site, located across
Sunnydale Avenue from the subject, which occurred on February 7, 2017, entitlement work completed on the
subject, including upgrade to RM-1 zoning, as well as overall improvement in market conditions since the date
of the previous sale and valuation dates. '

~ ANALYSIS OF VALUE CONCLUSIONS .

VALUATION INDICES AS-S

MARKET VALUE
INTEREST APPRAISED o FEE SIMPLE
DATE OF VALUE ‘ OCTOBER 18, 2017
FINAL VALUECONCLUSION . ... ... oo oo oo oo $5,960,000
Exposure Time . 12 Months or Less
Marketing Period ) 12 Months or Less
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’1 CERTIFICATION OF APP 3 AISAL

| cettify that, fo the best of my knowledge and belief:

The statements of fact contained in this report are true and correct.

The reported analyses, opinions, and conclusions of the signer are limited only by the reported
assumptions and limiting conditions, and are my personal, impartial, and unbiased professional analyses,
opinions, and conclusions.

The signer of this report has no present or pfospective interest in the property that is the subject of this
report, and no personal interest with respect to the parties involved.

John E. Larson MAI, JD has performed no services, as an appraiser or in any other capacity regarding the
property that is the subject of this report within the three-year period immediately preceding acceptance of
this assignment.  Colliers International Valuation and Advisory Services has provided appraisal services
within the three-year period immediately preceding acceptance of this assignment.

The signer is not biased with respect to the property that is the subject of this report or to the parties
involved with this assignment.

The engagement in this assignment was not contingent ijon developing or reporting predetermined
results. -

The compensatidn for completing this .assignment is not contingent upon the development or reporting of a
predetermined value or direction in value that favors the cause of the client, the amount of the value
opinion, the attainment of a stipulated result, or the occurrence of a subsequent event directly related to the
intended use of this'appraisal.

The reported analysis, opinions, and conclusions were developed, and this report has been prepared, in
conformity with the Uniform Standards of Professional Appraisal Practice and the Code of Professional
Ethics and Standards of Professional Appraisal Practice of the Appraisal Institute.

John E. Larson MAI, JD inspected the property that is the subject of this report. Marissa Nutter did not
inspect the property that is the subject of this report.

Marissa Nutter provided significant real property appraisal assistance to the appraiser signing -the
certification. Assistance included gathering, analyzing and reporting regional and local area information,

confirming and analyzing the subject’s zoning and tax information, and confirming some of the comparable'

data used for this analysis.

The use of this report is subject to the requirements of the Abpraisal Institute relating to review by its duly
authorized representatives. '

Ndvember 1, 2017

John E. Larson MAI, JD s : Date
Senior Valuation Services Director )
Certified General Real Estate Appraiser

State of California License #AG039174

+1559 2217391

john.larson@colliers.com
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ASSUMPTIONS & LIMIT®IG CONDITIONS

This appraisal is subject to the following assumptions and limiting conditions:

The appraiser may or may hot have been provided with a survey of the subject property. If further
verification is required, a survey by a registered surveyor is advised.

We assume no responisibility for matters legal in character, nor do we render any opinion as to fitle, which
is assumed to be marketable. All existing liens, encumbrances, and assessments.have been disregarded,
unless otherwise noted, and the propetty is appraised as though free and clear, under responsible
ownership, and competent management. '

The exhibits in this report are included to assist the reader in visualizing the property. We have made no
survey of the property and assume no responsibility in connection with such matters.

Unless: otherwise noted herein, it is assumed that there are no encroachments, zoning, or restrictive
violations existing in the subject propetty.

The appraiser assumes no responsibility for determining if the property requires environmental approval by
the appropriate governing agencies, nor if it is in violation thereof, unless otherwise noted herein.

Information presented in this report has been obtained from reliable sources, and it is asspmed that the
information is accurate. ’

This report shall be used for its intended purpose only, and by the party to whom it is addressed.
Possession of this report does not include the right of publication. ’

The appraiser may not be required to give testimony or to appear in court by reason of this appraisal, with
reference to the property in question, unless prior arrangements have been made therefore.

The statements of value and all conclusions shall apply as of the dates shown herein,

There is no present ar contemplated future interest in the property by the appraiser which is not specifically
disclosed in this report. ' : 4

Without the written consent or approval of the author neither all, nor any part of, the contents of this report
shall be conveyed to the -public through advertising, public relations, news, sales, or other media. This
applies particularly to value conclusions and to the identity of the appraiser and the firm with which the
appraiser is connected.

This report must be used in its entirety. Refiance on any portion of the report independent of others, may
lead the reader to erroneous conclusions regarding the properly values. Unless approval is provided by the
author no portion of the report stands alone. '

The valuation stated herein assumes professional management and operation of the buildings throughout the
lifetime of the improvements, with an adequate maintenance and repair program.

The liability of Colliers International Valuation & Advisory Setvices, its principals, agents, and employees is
limited to the client. Further, there is no accountability, obligation, or liability to any third parly. If this report is
placed in the hands of anyone other than the client, the client shall make such party aware of all limiting
conditions and assumptions of the assighment and related discussions. The appraiser is in no way responsible
for any costs incurred to discover or cotrect any deficiency in the property. ‘

The appraiser is not qualified to detect the presence of toxic or hazardous substances or materials which
may influence or be associated with the property or any adjacent properties, has made no investigation or
analysis as to the presence of such materials, and expressly disclaims any duty to note the degree of fault.
Colliers International Valuation & Advisory Services and its principals, agents, employees, shall not be
liable for any costs, expenses, assessments, ot penalties, or diminution in value, property damage, or

©2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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personal injury (including death) resulting from or otherwise atiributable to toxic or hazardous substances
or materials, including without limitation hazardous waste, asbestos material, formaldehyde, or any smoke,
vapors, soot, fumes, acids, alkalis, toxic chemicals, liquids, solids or gasses, waste materials or other
Jirritants, contaminants or pollutants.

e The appraiser assumes no responsibility for determining if the subject property complies with the
Americans with Disabilities Act (ADA). Colliers infernational Valuation & Advisory Services, its principals,
agents, and erhployees, shall not be liable for any costs, expenses, assessments, penalties or diminution in
value resulting from non-compliance. This appraisal assumes that the subject meets an acceptable level of
compliance with ADA standards; if the subject is not in compliance, the eventual renovation costs and/or

- penalties would negatively impact the present value of the subject. If the magnitude and time of the cost
were known today, they would be reduced from the reported value conclusion.

= An on-site inspection of the subject property was conducted. No evidence of asbestos materials on-site
was noted. A Phase 1 Environmental Assessment was not provided for this analysis. This analysis
assumes that no asbestos or other hazardous materials are stored or found in or on the subject property. If
evidence of hazardous materials of any kind occurs, the reader should seek qualified professional
assistance. if hazardous materials are discovered and if future market conditions indicate an impact on
value and increased perceived risk; a revision of the concluded values may be necessary.

e A detailed soils study was hot provided for this analysis. The subject's soils and sub-soil conditions are
assumed to be suitable based upon a visual inspection, which did not indicate evidence of excessive
settling or unstable soils. No certification is made regarding the stability or suitability of the soil or sub-soil
conditions.

« This analysis assumes that the financial ihformaftion provided for this appraisal, including rent rolls and
historical income and expense statements; accurately reflect the current and historical operations of the
subject property.

© 2017 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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ADDENDA

Engagement Letter

Subject Data

Valuation Glossary

Qualifications of Appraiser

Qualifications of Calliers International Valuation & Advisory Services
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AMENDMENT NO. #2 TO CONSULTANT AGREEMENT

This Amendment No. #2 to Consultant Agreement (the “Amendment”} is made and entered into as
of this 4" day of October, 2017, by and between Sunnydale Development Co., LLC, a California limited
partnership (“Client”), and Colliers International Valuation & Advisory Services, LLC (“Consultant”), with
reference to the following recitals of fact:

RECITALS:

A WHEREAS, Client and Consultant entered into that certain Consultant Agreement, dated
as of February 9", 2016 and amended by Amendment No. 1 as of March 15", 2017 (the “Agreement”).

B. WHEREAS, Client and Consultant desire to amend the Agreement as more fully set forth
_herein below. .

NOW, THEREFORE, in cbnsideration of the mutual covenants contained herein, and for other

~ good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, Client and
Consultant hereby agree as follows:

LA Ay Yy

1. Capitalized Terms. Capitalized terms not othervwse defined herein shall have the
meanings set forth in the Agreement.

2. Full Force and Effect. Except as amended hereby, (a) the Agreement remains unmodified
and in full force and effect, and (b) the terms and provisions of the Agreement are incorporated herein by
this reference as if fully set forth herein in their entirety.

3. * Additional Scope of Work. The Services described on Exhibit A to the Agreement are
hereby amended to include, without limitation, the additional Services set forth on Exhibit A attached to
this Amendment.

4. Additional Compensation. The Compensation payable to the Consultant pursuant to the
terms of the Agreement is hereby increased pursuant to Exhibit B attached to this Amendment, so that
the aggregate Compensat&on is $12,600.00.

IN WITNESS WHEREOF, the parties hereto have entered into this Amendment as of the day and
year first above wriiten.

CLIENT: - CONSULTANT:
Sunnydale Parcel Q Housing Partners, LP, a Colliers International Valuation & Advisory
California limited partnership Services, LLC

By: Related/Sunnydale Parcel Q Development
Co, LLC a California fimited liability company,

By: . By:

its:_

Its:




EXHIBIT A — Scope of Services

> Consultant will provide the appraisal in accordance with USPAP, and the Code of Ethics and
Certifications Standards of the Appraisal Institute and State Licensing Laws. Consultant will
inspect the property, research relevant market data, and perform analysis to the extent necessary
to produce credible appraisal results. Consultant anticipates developing the following valuation
approaches:

« Sales Comparison Approach

> 1 Electronic Draft Appraisal, 1 Electronic Final Appraisal and 2 printed color final Appraisal

> Updated Appraisal



EXHIBIT B

ADDITIONAL WORK FEE TYPE ADDITIONAL
COMPENSATION

Amendment #2 , | Fixed $3,700.00
CHANGE ORDER 2 TOTAL $3,700.00
ORIGINAL CONTRACT AND PREVIOUS CHANGE ' $4,900.00
ORDERS :

CHANGE ORDER 1 TOTAL ' v $4,000.00
CHANGE ORDER 2 TOTAL $3,700.00
AGGREGATE COMPENSATION A $12,600.00

Reimbursables

The Consultant will utilize the Client’s approved vendors for all printing, reproduction of plans, associate services,
material samples or mockup costs, shipping/courier service and permit, agency submittal fees associated with the
project (See Exhibit D - Authorized Vendor List). All such services shall be billed directly to the Client without
Consultant mark-up or handling charges. Other out-of-pocket expenses (i.e., time and expenses. for travel) are not
included and will be considered reimbursable. All reimbursables will be billed at cost, with no mark-up.

Work completed on a time and materials basis shall be billed per the Associate Hourly Rate Schedule below.



Vendor Name:

Project Name:

Colller's Intemnational
Sunnydale Parcel Q

RELATED COMPANIES STANDARD BILLING FORMAT

Invoice Date;

Invoice Number:
GL. Code: 122755.81-010-000

Contract Prior Cument Curent Prior Current Total Balance
Scope of Work Amotint Changes Changes Contract Inwices % Inwices % Inwlces %,

Inspection / Appraisal 4,900.00 - - 4,800,00 4,900.00]_100% - 0% 4,900,00! 100%; -

Sales Comparison Appraisal 4,000.00 - - 4,000,00 4,000.00] 100% - 0% 4,000.00 | 100% -
2nd Updated Appralsal 3,700.00 A - 3,700.00 N 0% - 0% - 0%| _ 3700.00

N - - - - 0% N 0% B 0% -

- - - - - % N 0% - 0% -

- - N - - 0% - 0% - 0% -

N N - . - 0% N 0% - 0% -

- - - - - 0% - 0% - 0% -

- - - - - 0% - 0% - Q0% -

- - - - - 0% - 0% - 0% -

- - - - - 0% - 0% - 0% -

- - - - - 0% - 0%] - 0% -

- - - - - 0% - 0% -~ 0% -

- - - - - 0% - 0% - 0% -

- - - - - 0% - D% - %! -

- - - - - 0% - 0% - 0% -

- - - - - 0% - 0% - 0% -

- - - - - 0% - 0% - 0% -

- - - - - 0% - 0% - 0% -
Contract Total 12,600.00 - - 12,600.00 so00.00] 71% - 0% g900.00 [ 71% 3,700.00

Reimbursables [ -] I | I <]
Grand Totais [ ssgo0.00] [ -1 [ ss00.00]




-SAN FRANGISCO
PLANNlNG DEPARTMENT

1650 Mission St. ;
Suite 400 : i
Planning Commission Motion No. 19785 s, |
03-
SUNNYDALE GENERAL PLAN F|NDINGS —
HEARING DATE: NOVEMBER 17, 2016 ' 415.550.6378
CaseNo: . 20100805 E GPA PCT PCM DEV GEN SHD . R a0
. Project Address:  Sunnydale Hope SF Master Plan Project e
Zoning: - -RM-1 (Residential - Miixed, Moderate Density) Planning
40-X Height and Bulk Districts l‘;\;ogg;‘o %‘37_, {
Block/Lot: . Assessor’s Block/Lots: 6356/ 061, 062, 063 ,064, 065, 066, 067 and 068; 6310/ ) i

: 001; 6311/001; 6312/ 001; 6313/001; 6314/ 001; 6315/001 o : E
Project Sponsor:  Mercy Housing and Related California
1360 Mission Street, #300
San Francisco, CA 94103

Staff Contuct: Mat Snyder — (415) 575-6891
. mathew.snyder@sfgov.org

-

ADOPTING FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN OF THE CITY
AND COUNTY OF SAN. FRANCISCO AND WITH SECTION 1011 OF THE CITY
PLANNING CODE FOR THE SUNNYDALE HOPE SF MASTER PLAN PROJECT.

Preamble

San Francisco Charter Section 4.105 and Administrative Code SeCthIl 2A.53 of the Administrative ' l
Code requires General Plan referrals. to the Planning Commission for certain matters so that the
Commission may determine if such actions are in conformity with the General Plan and Section 101.1 of
the Planning Code. Actions, including but not limiled to legislative actions, subdivisions, right-of-way
dedications and vacations, and the purchasing of property are reqmred to be in conformity with the
General Plan and Planning Code Section 101.1.

In 2008, Mercy Housing, (“Project Sponsor”) was selected by the Mayor’s Office of Housing and
Community Development (hereinafter “MOHCD”) (then, the Mayor’s Office of Housing) and the San
Francisco Housing Authority to work with the local Sunnydale and Velasco and suxrouriding Visitacion
Valley communities.to create a Master Plan for the complete redevelopment of the site that would not

- only include reconstructed Housing Authority units, but additional affordable units along with market
rate units, neighborhood serving retail, community seyvice, new parks and open space, and new streets
and infrastructure (“The Sunnydale HOPE SF Master Plan Project” or “Project”), Asa part of the HOPE
SF selection ptocess, the Project Sponsor was also selected to act as the Master Developer for the Project.

HOPE SF is the nation’s first large-scale public héusing transformation collaborative aimed at
disrupting intergenerational poverty, reducing social isolation, and creating vibrant mixed-income
communities without mass displacement of current residents. Launched in 2007, HOPE SF is a twenty-
year human and real estate capital commitment by the City. HOPE SF, the City’s signature anti-poverty

www.sfplanning.org



Motion No, 19785 , Case No: 2010.0305 E GPA PCT PCM DEV GEN SHD
November 17, 2016 Sunnydale Hope SF Master Plan Project

and equity Initiative, is committed to breaking intérgenerational patterns related to the insidious impacts
of trauma and poverty, and to creating economic and social opportunities for current public housing
residents through deep investment in education, economic mobility, health and safety.

The Sunnydale HOPE SF Master Plan Project (“The Project”) is a 50-acre site located in the
Visitacion Valley neighborhood and is generally bounded by McLaren Park to the north, Crocker
Amazon Park to the west, Hahn Street to the East and Velasco to the south. The San Francisco Housing
Authority currently owns and operates 775 units on approximately 50 acres (including streets) site. The
site currently consists of 775 affordable units and is owned and operated by the San Francxsco Housing
Authority.

As the selected Master Developer, the Project Sponsor applied to the Planning Department to
enter a Development Agreement with the City under Administrative Code Chapter 56, The Project
Sponsor also submitted an application for environmental review. On December 12, 2012, the Department
issued a Notice of Preparation of an Environmental Impact Report (“NOP”) for the Project. On December
19, 2014, the Department published the Draft Environmental Impact Report / Draft Environmental Impact
Statement (“DEIR/DEIS”) for the Project and provided public notice in a newspaper of general circulation
of the availability of the DEIR/DEIS for public review and comment, The DEIR/DEIS was available for
public comment from December 12, 2014 through February 17, 2015. The Planning Commission held a
public hearing on January 22, 2015 on the DEIR/DEIS at a regularly scheduled meeting to solicit public
comment regarding ‘the DEIR/DEIS.

The Department prepared responses to comments or env1ronmental issues received at the public-
hearing and in writing during the public review period for the DEIR/DEIS, prepared revisions to the text
of the DEIR/DEIS in response 0 comments received or based on additional information that became
available during the public review period. This material was presented in a Response to Comments
document, published on June 24, 2015, distributed to the Planning Commission and “all parties who
commented on the DEIR/DEIS, and made available to others upon request at the Department.

A Final Environmental Impact Report / Final Environmental Impact Statement ("FEIR/FRIS" or
"Final EIR/EIS") was prepared by the Department, consisting of the Draft EIR/EIS and the Response to
Comments document,

On July 9, 2015, the Planning Commission reviewed and considered the Final EIR/EIS and found
that the contents of the report and the procedures through which the Final EIR/EIS was prepared,
publicized, and reviewed complied with the Califormia Environmental Quality Act (California Public
Resources Code section 21000 et seq.) ("CEQA"), 14 California Code of Regulations sections 15000 et seq.
("CEQA Guidelines"), and Chapter 31 of the San Francisca Administrative Code ("Chapter 31").

The Commission found the Final EIR/EIS was adequate, accurate and objective, reflected the
independent analysis and judgment of the Department and the Commission, and that the summary of
comments and responses contained no significant revisions to the Draft EIR/EIS, and approved the Final
EIR/EIS for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31.

The Planning Department, Jonas P. Tonin, is the custodian of records, located in the File for Case
No, 2010.0305E, at 1650 Mission Street, Fourth Floor, San Francisco, California.

SAN FRANCISGO . ) ' ]
PLANMING DEPARTMENT
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Department staff prepared a Mitigation Monitoring and Reporting Progtam ("MMRP") for the
Project and these materials were made available to the public and this Commission for this Commission’s
review, consideration and action,

On September 15, 2016, the Plarwting Commission adopted Resolution No. 19738 initiating
General Plan amendments to further the Project. The initiated amendments would (1) amend Map 4 of
the Urban Design Element, “Urban Design Guidelines for the Heights of Buildings”, by designating the
Sunnydale site within the 40-88 height designation area; and (2) amend Map 03 of the Recreation and
Open Space Element, “Existing and Proposed Parks and Open Space”, providing indications of the new
parks within the site on the map. :

On October 24, 2016, the Board of Supervisors initiated Planning Code Text and Map
amendments that would create the Sunnydale HOPE SF Special Use District (“SUD”) and provisions
regarding it. The Map amendments would map the subject site within. the SUD and within a 40/65-X
Height and Bulk District. '

By this action, the Planning Commission adopts General Plan Consistency findings, inchiding a
finding that the Project, as identified in the Final EIR, is consistent with Planning Code Section 101.1.

Other than those actions described above, several actions will be required for the project over its
multi-year buildout. These actions include but are not limited to approval of subdivisions, right-of-way
dedications and vacations.

The Planning Commission wishes to facilitate the physical, environmental, social and economic
.revitalization of Project site, using the legal tools available through the Planning and Administrative
Codes, while creating jobs, housing and open space in a safe, pleasant, atfractive and livable mixed use
neighborhood that is linked rationally to adjacent neighborhoods, The Commlssmn wishes to enable
implementing actions. :

The Sunnydale HOPE SE Master Plan PrOJect provides for a type of development, intensity of
development and location of development that is consistent with the overall goals and objectives and
policies of the General Plan as well as the Eight Pnonty Pohcxes of Section 101.1, as expressed in the
findings contained in Attachment A to this Motion.

SAN FRANGISCO 3
NNING DEPARTIMIENT
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NOW, THEREfORE, BE IT RESOLVED, That the Planting Commission hereby adopts the
CEQA Findings set forth in Motion No. 19784 and finds that the Project and approval actions thereto are

consistent with the General Plan, and with Section 101.1 of the Planning Code as described in Attachment
A to this Motion.

1 heteby certify that the foregoing Motion was ADOPTED by the San Francisco Planning Commission on
November 17, 2016.

]onaé P. Tonin

Commission Secretary

" AYES: Richards, Hillis, Johnson, Koppel, Melgar, Moore
NOES: . None
ABSENT: Fong

ADOPTED: November 17, 2016

SAN FRANCISCO : 4 .
PLANNING DEPARTVENT )



Attachment A
To Planning Commission Motion No.
Case No. 2010.0305 E GPA PCT PCM DEV GEN SHD
The Sunnydalé HOPESFVMaéteVr Plan Project General Plan Findings
. . ,

Planning Code Section 101.1 Findings

The following constitute findings that the Sunnydale HOPE SF Master Plan Project (Project) and
approval actions thereto are, on balance, consistent with the General Plan and Planning Code
Section 101.1. The SUNNYDALE Master Plan Project is described within the Final EIR;
Certified by the Planning Cominission on July 9, 2015, with Planning Commission Motion No.
19409. ‘ '

Approval actions that will be required to irhplement the Project include, but are not limited to:
(1) Adoption of General Plan, Planning Code Text, and Map Amendments that would establish

a Sunnydale HOPE SF Special Use District and associated Design Standards and Guidelines ’
Document, and would increase heights in some locations; (2) Approval of a Development
Agreement between the City of County of San Francisco, the Master Developer, and the San
Francisco Housing Authority; (3) shadow impact findings; and (4) various mapping, street .
vacation and street dedication actions; and (5) the purchase of the site at Sunnydale and Hahn
for the development of affordable housing.

HOUSING ELEMENT

The principle objectives of the Housing Element are to provide new housing; retain the existing supply;
enthance physical conditions and safety without jeopardizing use or affordability; support affordable
housing production by increasing site availability and capacity; increase the effectiveness and efficiency of
the affordable housing production system; protect the affordability of existing housing; expand financial

~ resoyrces for permanently affordable housing; ensure equal access; avoid or mitigate hardships imposed by
displacement; reduce homelessness and the risk of homelessness in-coordination with relevant agencies
and providers; pursue place making and neighborhood building principles in increasing the supply of
housing; and strengthen citywide affordable housing programs through coordinated regional and state
efforts.

The Project is consistent with and implements the following objectives and policies of the Housing
Element: ' 4
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OBJECTIVE 1
POLICY 1.1
POLICY 1.3
Objective 4
POLICY 4.1
POLICY 4.2
POLICY 4.5
Objective 5
POLICY 5.5

POLICY 5.6

Objective 7 -

POLICY 75

Identify and make available for development adequate sites to meet the
City’s housing needs, especially permanently affordable housing.

Plan for the full range of housing needs in the City and County of San
Francisco, especially. affordable housing. '

Work proactively to identify and secure opportunity sites for
permanently affordable housing. ’

Foster a housing stock that meets the needs of all residents across
lifecycles.

Develop new houéing, and encourage the rerhodeling of existing housing,
for families with children. :

Provide a range of housing opﬁohs for residents with special needs for
housing support and services. '

Ensure that new permanently affordable housing is located in all of the
city’s neighborhoods, and encourage integrated neighborhoods, with a
diversity of unit types provided at a range of income levels.

Ensure that alf residents have equal access to available units.

Minimize the hardships of displacement by providing essential relocation
services.

Offer displaced households the right of first refusal to occupy
replacement housing units that are comparable in size, location, cost, and

rent control protection.

Secure funding and resources for permanently affordable housing,
including innovative programs that are not solely reliant on traditional
mechanisms or capital.

-Encourage the production of affordable housing through Frocess ‘and

zoning accommodations, and prioritize affordable housing in the review
and approval processes. '
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Objective 8
POLICY 8.1
POLICY 83
- Objective 9
POLICY 9.3

POLICY 11.1

POLICY 11.2
POLiCY 11.3
POLICY 11.6
Objective 12
POLICY 12.1

- POLICY 12.2

POLICY 12.3

Case No. 2010.0305 E
- Sunnydale Hope SF Master Plan

Build public and private sector capacity to support, facilitate, pfovide and
maintain affordable housing.

Support the production and management of permanently affordable

~housing.

Generate greater public awareness about the quality and character of
affordable housing projects and generate communitywide support for
new affordable housing. ’

Preserve units subsidized by the federal, state or local sources:

Maintain and improve the condition of the existing supply of public
housing, through programs such as HOPE SF.

Promote the construction and rehabilitation of well-designed housing
that emphasizes beauty, flexibility, and innovative design, and respects
existing neighborhood character. .

Ensuxe hnpleméntation of accepted design standards in projeét
approvals.

Ensure growth is accommodated without substantially and adversely
impacting existing residential neighborhood character. .

Foster a sense of community through architectural design, using features
that promote commumity interaction.

Balance housing growth with adéquate infrastructure that serves the

'City' s growing population.

Encourage new housing that relies 6n transit use and environmentally

sustainable patterns of movement.

Consider the proximity of quality of life elements, such as open space,
child care, and neighborhood services, when developing new housing
units,

Ensure new housing is sustainably supported by the City’s public
infrastructure systems.
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The Hope SF initiative, including the Sunnydale Hope SF Master Development Project, is a central

- affordable housing and community development program for the City and County of San Francisco.
Through the Hope SF initiative, existing affordable housing sites for very low income residents will be
rebuilt with better connected mixed-income, complete neighborhoods that increase the permanent
affordable housing stock of the City as well was provides a range of housing options for residents with
'special needs and for a range of income levels.

The Sunnydale HOPE SF Master Development Project will take advantage of the underutilized site to
create both additional aﬁordable housing and market rate housing thereby furthering Policies 1.1 and 1.4
provided above. The Sunnydale HOPE SF Master Development Project will seek to minimize
displacement of existing residents and will provide essential relocation services that include maintenance
of subsidized housing opportunities and the right to return as providéd in the Right to Return Ordinance.
The proposed funding of this large scale project is creative and leverages extensive public and private
sources of capital. The project will receive zoning und'priority approval processes to encourage the
production of aﬁ‘ordablé housing.

The high visibility of this project will increase capacity of builders and owners of affordable and mixed
income communities as well as raise greater public awareness of the high quality design and character of
affordable housing. Policy 9.3 specifically names HOPE SF as leading initiative to maintain and improve
the condition of existing supply of public housing in the Plan Area. As a site that is currently well
under the Planning Code’s density limit, the Hope SF also looks to tuke advantage of the additional
allowed density to construct both affordable and market-rate units. The market-rate development will
both create a mixed-income neighborhood and will cross-subsidizing the cost of reconstructing the’
existing dilapidated affordable housing. Also central to the Hope SF initiative, is the construction of new
infrastructure including new streets and parks that meet — and in some cases exceed — current City
standards for ecological performance, safety, and comfort.
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COMMERCE AND INDUSTRY

The principle objectives for Commerce & Industry are to manage economic growth and change, maintain
a sound and diverse economic base and fiscal structure, provzde expanded employment opportunities for
city residents particularly the unemployed and underemployed in a wide range of fields and levels,
improve viability of existing businesses as well as attract new businesses — particularly in new industries,
and assure entrepreneurial opportunities for local businesses.

The following objectives and policies are relevant to the Project:

OBJECTIVE 6 MAINTAIN AND STRENGTHEN VIABLE NEIGHBORHOOD
' COMMERCIAL AREAS EASILY ACCESSIBLE TO CITY RESIDENTS.

POLICY 6.1 Ensure and encourage the fetention and provision of neighborhood-
. serving goods and services in the city's neighborhood commercial
'districts, while recognizing and encouraging diversity among the
districts. ' |

POLICY 6.2 - Promote economically vital neighborhood commercial districts which
' foster small business enterprises and entrepreneurship and which are

responsive to economic and technological innovation in the marketplace

-and society.

POLICY 6.4 Encourage the location of neighborhood shopping areas throughout the
city so that essential retail gopds and personal services are accessible to
all residents. - '

POLICY 6.7 ‘Promote high quality urban design on commercial streets.

The Project meets and furthers the Objectives and Policies of the Commerce and Industry Element by
reinforcing the typical San Francisco pattern of including resident serving uses along with residential
development. The Project will générally permit small scale retail and community related uses throughout
and requiring ground floor non-residential uses on a portion of Sunnydale and Hawn Streets, which will
serve as a part of the neighborhood’s “Hub”. Design and Land Use regulations for the development will
require that neighborhood commercial retail be established in a pedestrian-oriented active environment
typical of San Francisco neighborhoods and specifically called for in the Commerce and Industry Element.
The possible provision of retail space will provide entrepreneurial opportunities for local residents and
workers. Of course, new development will provide construction business opportunities, especially with
outreach to small businesses through the City’s SBE program, along with opportumtles Jot property
management and mamtenunce
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RECREATION AND OPEN SPACE ELEMENT

The principle objectives of the Recreation and Open Space Element are to preserve large areas of open
space sufficient to meet the long-range needs of the Bay Region, develop and maintain a diversified and
balanced citywide system of high quality public open space, provide a continuous public open space along
the shoreline, and provide opportunities for recreation and the enjoyment of open space in every

neighborhood.
OBJECTIVE 1 ENSURE A WELL-MAINTAINED, HIGHLY UTILIZED, AND
: INTEGRATED OPEN SPACE SYSTEM

POLICY 1.1 Encourage the dynamic and flexible use of existing open spéces and
promote a variety of recreation and open space uses, where appropriate.

POLICY 1.11 Encourage private recreational facilities on private land that provide a

' community benefit, particularly to low and moderate-income residents.

OBJECTIVE 2 INCREASE RECREATION AND OPEN SPACE TO MEET THE LONG-
TERM NEEDS OF THE CITY AND BAY REGION

POLICY 2.7 . Expand partnerships among open space agencies, transit agencies,
private sector and nonprofit institutions to acquire, develop and/or
manage existing open spaces.

POLICY 2.8 Consider repurposing underutilized City-owned properties as open space
and recreational facilities.

OBJECTIVE 3 ~ IMPROVE ACCESS AND CONNECTIVITY TO OPEN SPACE

POLICY 3.1 ~ Creatively develop existing publicly-owned right-of-ways and streets into
open space.

POLICY 3.2 - Establish and Implement a network of Green Connections that increases

" .- access to parks, open spaces, and the waterfront.
POLICY 3.6 Maintain, restore, expand and fund the urban forest.

The Project meets and furthers the Objectives and Policies of the Recreation and Open Space by creating
a new street and open space network within an drea that is currently characterized by wide disconnected
streets, steep unoccupied terrain, and lack of recreational opportunities. Altogether, 3.5 acres of new

" parks and open space are proposed for the site. Further, the new street network will improve connectivity
from existing residential neighborhoods, parks and open spaces.
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TRANSPORTATION ELEMENT

The Transportation Element is lurgely concerned with the movement of people and goods. 1t addresses
the need for multi-modal streets and facilities, implementation of the City’s transit-first policy, the need
to limit parking and auto capacity on the roads, and ways to incentivize travel by transit, bike and by
foot. It also addresses the relationship between transportation and land use and how the two should be
coordinated to reduce the need for auto trips.

- The following objectives and policies are velevant to the Project:

OBJECTIVE1 ~ MEET THE NEEDS OF ALL RESIDENTS AND VISITORS FOR SAFE,
CONVENIENT AND INEXPENSIVE TRAVEL WITHIN SAN
FRANCISCO AND BETWEEN THE CITY AND OTHER PARTS OF THE
REGION WHILE MAINTAINING THE HIGH QUALITY LIVING
ENVIRONMENT OF THE BAY AREA.

POLICY 1.2 Ensure the safety and comfort of pedestrians throughout the city.

POLICY 1.6 Ensure choices among modes of travel and accommodate each mode
when and where it is most appropriate.

POLICY 25 . Provide incentives for the use of transit, carpools, vanpools, walking and
' bicycling and reduce the need for new or expanded automobile and
automobile parking facilities.

OB]ECTIVE 18 - ESTABLISH A STREET HIERARCHY SYSTEM IN WHICH THE
' ' FUNCTION AND DESIGN OF EACH STREET ARE CONSISTENT
WITH THE CHARACTER AND USE OF ADJACENT LAND.

"POLICY 18.2 Design streets for a level of traffic that serves, but will not cause a
detrimental impact on adjacent land uses, or eliminate the efficient and

safe movement of transit vehicles and bicycles.

POLICY 18.4 Discourage high-sﬁéed through traffic on local streets in residential areas
through traffic "calming" measures that are designed not to disrupt

transit service or bicycle movement, including:

¢ Sidewalk bulbs and widenings at intersections and street
enfrances;

» Lane off-sets and traffic bumnps;
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POLICY 20.5

OBJECTIVE 23

POLICY 23.1
. POLICY 23.2
POLICY 23.3

POLICY 23.6

OBJECTIVE 24

POLICY 24.2

POLICY 24.3

POLICY 24.5

OBJECTIVE 26

Case No. 2010.0305
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e Narrowed traffic lanes with trees, landscaping and seating areas;
and
 colored and/or textured sidewalks and crosswalks.

Place and maintain all sidewalk elements, including passenger shelters,
benches, trees, newsracks, kiosks, toilets, and utilities at appropriate
transit stops according to established guidelines.

IMPROVE THE CITY'S PEDESTRIAN CIRCULATION SYSTEM TO
PROVIDE FOR EFFICIENT, PLEASANT, AND SAFE MOVEMENT.

Provide sufficient pedestrian movement space with a minimum of
pedestrian congestion in accordance with a pedestrian street classification
system.

Widen sidewalks where intensive commercial, recreational, or
institutional activity is present, sidewalks are congested and where
residential densities are high.

Maintain a strong presumption against feducing sidewalk widths,
eliminating crosswalks and forcing indirect crossings to accommodate
automobile traffic,

Ensure convenient and safe pedestrian crossings by minimizing the
distance pedestrians must walk to cross a street.

IMPROVE THE AMBIENCE OF THE PEDESTRIAN EN VIRONMENT;‘

Maintain and expand the planting of street trees and the infrastructure to
support them. » ' '

Install pedestrién—serving street furniture where appropriate.

Where consistent with transportation needs, transform streets and alleys
into neighborhood-serving open spaces or “living streets”, especially in
neighborhoods deficient in open space.

CONSIDER THE SIDEWALK AREA AS AN IMPORTANT ‘ELEMENT IN
THE CITYWIDE OPEN SPACE SYSTEM.
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OBJECTIVE 27 ENSURE THAT BICYCLES CAN BE USED SAFELY AND
CONVENIENTLY AS A PRIMARY MEANS OF TRANSPORTATION, AS
WELL ASFOR RECREATIONAL PURPOSES.

 OBJECTIVE 28 PROVIDE SECURE AND CONVENIENT PARKING FACILITIES FOR
BICYCLES. '
POLICY 28.1 Provide secure bicycle parkihg in new governmental, commercial, and

residential developments.

OBJECTIVE 34 RELATE THE AMOUNT OF PARKING IN RESIDENTIAL AREAS AND
: NEIGHBORHOOD COMMERCIAL .DiSTRICTS TO THE CAPACITY OF
THE CITY'S STREET SYSTEM AND LAND USE PATTERNS.

POLICY 34.3 Permit minimal or reduced off-street pafking supply for new buildings‘in
7 residential and commercial areas adjacent to transit centers and along
transit preferential streets.

OBJECTIVE35  MBEET SHORT-TERM PARKING NEEDS IN NEIGHBORHOOD
SHOPPING DISTRICTS CONSISTENT WITH PRESERVATION OF A
DESIRABLE ENVIRONMENT FOR PEDESTRIANS AND RESIDENTS,

The Project meets and furthers the Objectives and Policies of the Transportation Element by requiring the
creation of a new fine-grained street grid in place of the curvilinear configured and disconnected street
and block pattern that exists today. The Project accommodates the creation of a new mixed-use
predominately developndent in a pattern that encourages walking and using transit. The Project also
calls for streetscape improvements that will calm auto traffic while assuring pedestrian and bicyclist
comfort and enjoyment. ' ’
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URBAN DESIGN ELEMENT

The Urban Design Element addresses the physical character and order of the City. It establishes
 objectives and policies dealing with the city pattern, conservation (both of natural areas and historic
structures), major new developments, and neighborhood environment. It discusses meeting “human
needs”, largely by assuring quality living environments, and by protecting and enhancing those

characteristics of development that make San Francisco special.
~ The following objectives and policies are relevant to the Project:

OBJECTIVE 1 EMPHASIS OF THE CHARACTERISTIC PATTERN WHICH GIVES TO
THE CITY AND ITS NEIGHBORHOODS AN IMAGE, A SENSE OF
PURPOSE, AND A MEANS OF ORIENTATION.

POLICY 1.1 Recognize and protect major views in.the city, with particular atfention to

those of open space and water.

POLICY 12 - Recognize, protect and reinforce the existing street pattern, especially as it A

is related to topography.
POLICY 1.3 ~ Recognize that buildings, when seen together, produce a total effect that

characterizes the city and its districts.

POLICY 1.5 Emphasize the special nature of each district through distinctive ‘
landscaping and other features.

POLICY 1.6 ~ Make centers of activity more prominent through design of street features
and by other means.

POLICY 1.7 Recognize the natural boundaries of districts, and promote connections

between districts.
POLICY 2.9 Review proposals for the giving up of street areas in terms of all the

public values that streets afford.

POLICY 2.10 Permit rel:_ease of street areas, where such release is warranted, only in the

least extensive and least permanent manner appropriate to each case.

 OBJECTIVE 3 MODERATION OF MAJOR NEW DEVELOPMENT TO COMPLEMENT
) ' THE CITY PATTERN, THE RESOURCES TO BE CONSERVED, AND
THE NEIGHBORHOOD ENVIRONMENT. '

10
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POLICY 3.3
POLICY 34
POLICY 35
POLICY 3.7

POLICY 3.8
OBJECTIVE 4
POLICY 4.3

POLICY 4.4

POLICY 45

POLICY 4.6

POLICY 4.8

. POLICY 4.10

POLICY 4.12

POLICY 4.13

Case No. 2010.0305 E
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Promote efforts to achieve high quality of design for buildings to be

constructed at prominent locations.

Promote building forms that will respect and improve the integrity of

open spaces and other public areas.

Relate the height of buildings to important attributes of the city pattern
and to the height and character of existing development.

Recognize the special urban design problems posed in development of
large properties. ' -

Discourage accumulation and development of large properties, unless
such development is carefully designed with respect to its impact upon

the surrounding area and upon the city.

IMPROVEMENT OF THE NEIGHBORHOOD ENVIRONMENT TO -

INCREASE, PERSONAL SAFETY, COMFORT, PRIDE AND
OPPORTUNITY . ‘

Provide adequate lighting in public areas.

" Design walkways and parking facilities to minimize danger to

pedestrians.
Provide adequate maintenance for public areas.

Emphasize the importance of local centers providing commercial and
government services. :

Provide convenient access to a variety of recreation opportunities.

Encourage or require the provision of recreation space in private
development.

Install, promote and maintain landscaping in public and private areas.

Improve pedestrian areas by providing human scale and interest.

On balance, the Project is consistent with and furthers the Urban Design Element. The projeét enables
the establishment of a new vibrant mixed-use-predominatély-residential neighborhood on currently

underutilized land. The Project will connect to the Visitacion Valley street grid and block pattern where

11
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it currently does not today, thereby reinforcing Visitacion Valley's street pattern. The Project’s compact
urban development of modulated buildings will step along the site’s topography; open spaces and green .
streets will punctuate the new block pattern. Taken together, these characteristics will engble the
revitalized Sunnydale Hope SF neighborhood to be both iﬁdividually distinctive and better integrated into
the larger Visitacion Valley neighborhood. Streets will be designed to Better Streets standards and will
be safe, comfortable, and inviting. While the proposal includes allowing heights of buildings to be as tall
as 65-feet at some locations (taller than what’s allowed within other residentially portions of Visitacion
Valley), design standards will reguire that they be broken down both vertically and horizontally and be
designed to the human scale. The portion of the site that allows the tallest heights will be reserved for the
center of the neighborhood’s planned commercial and community-serving center, thereby demarking the
Project’s civic heart.  While the view across the site will change in nature with additional buildings in
the foreground, other views will be improved and protected by aligning new streets with existing streets
allowing continual views down them and assuring they are not blocked in the future. On balance, the
urban design character of the site will be significantly improved; therefore, the Project is consistent with
the Urban Design Element.

12
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ENVIRONMENTAL PROTECTION ELEMENT

The Environmental Protection Element is concerned with protecting the naturgl environment within San
Francisco’s urban context. The element provides objectives and policies for the following topics: the Bay,
ocean and shoreline, air, fresh water, land, flova and fauna, transportation noise, and energy. '

The following objectives and policies are relevant to the Prbject:

OBJECTIVE 1 ACHIEVE A PROPER BALANCE AMONG THE CONSERVATION,
' UTILIZATION, AND DEVELOPMENT OF SAN FRANCISCO’S
. NATURAL RESOURCES.
* Policy 1.4 Assure that all new development meets strict environmental quality

standards and recognizes human needs.

OBJECTIVE 15 INCREASE THE ENERGY EFFICIENCY OF TRANSPORTATION AND
ENCOURAGE LAND USE PATTERNS AND METHODS OF -
TRANSPORTATION WHICH USE LESS ENERGY.

POLICY 15.3 Encourage an urban design pattern that will minimize travel
requirements among working, shopping, recreation, school and childcare

‘areas,

The Project is consistent with and implements the Environmental Protection Element in that it calls for
mixed-use, moderate density, transit-friendly, sustainable development. The Project and all related City
approvals are consistent with the Environmental Protection Element as the Project satisfies and
impléments the preponderance of Element’s objectives and policies: the Project furthers the Element’s
emphasis on the need fof compact, and sustainable development.

13
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COMMUNITY FACILITIES ELEMENT

The Community Facilities element addresses police fucilities, neighborhood center facilities, fire facilities,
library facilities, public health facilities, and touches upon educational facilities, institutional faczlztles
(colleges, etc.) wastewater facilities, and solid waste facilities.

The following objectives and policies are relevant to the Project:

OBJECTIVE 3 .ASSURE THAT NEIGHBORHOOD RESIDENTS HAVE ACCESS TO
NEEDED SERVICES AND A FOCUS FOR NEIGHBORHOOD
ACTIVITIES

POLICY 3.6 Base priority for the development of neighborhbod centers on relative
need.

OBJECTIVE 4 PROVIDE NEIGHBORHOOD CENTERS THAT ARE RESPONSIVE TO
THE COMMUNITY SERVED

POLICY 4.1 Assure effecuve neighborhood participation in the initial planning,

ongoing programming, and activities of muln~purpose neighborhood
centers

The Project is consistent with and implements the Community Facilities Element. The Project allows for
community serving uses on the ground floor throughout the development. A community center and
senior housing development is planned for “The Hub” portion of the site, that among other community-
based uses will include child care. Whether or not community uses will eventually establish themselves
in other permitted locations will depend on community needs and demands as well as broader market
factors as the Project gets built out. ‘

14
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PUBLIC SAFETY ELEMENT -
OBJECTIVE2 ~  REDUCE STRUCTURAL AND NON-STRUCTURAL HAZARDS TO

LIFE SAFETY, MINIMIZE PROPERTY DAMAGE AND RESULTING.
SOCIAL, CULTURAL AND ECONOMIC DISLOCATIONS RESULTING

FROM FUTURE DISASTERS.

POLICY 2.1 . Assure that new construction meets current structural and life safety
standards,

POLICY 2.3 Consider site soils conditions when reviewing projects in areas subject to

liquefaction or slope instabﬂity. ) : :

POLICY 2.9 Consider information about geologic hazards whenever City decisions
‘ that will influence land use, building density, building configurations or
infrastructure are made. '

" POLICY 2.12 Enforce state and local codes that regulate the use, storage and -
" . transportfation of hazardous materials in order to prevent, contain and

effectively respond to accidental releases.

The Project is consistent with and implements the Community Safety Element. All improvements,
including infrastructure, buildings and open space improvements will be constructed to local seismic
standards, taking into account, ambng other considerations, the geological condition of the soil and where
applicable, any remediation activity. ' - _ 4

15
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AIR QUALITY ELEMENT

The Air Quality Element is concerned, in part, with reducing the level of pollutants in the air, thus
protecting and improving public health, welfare and the quality of life of the citizens of San Francisco and
the residents of the metropolitan region. It emphasizes that opportunities for economic growth in the area
can be enhanced thfough implementation of transportation, land use and other policies in harmony with
clean air goals.

The following objectives and policies are relevant to the Project:

OBJECTIVE 3 DECREASE THE AIR QUALITY IMPACTS OF DEVELOPMENT BY

COORDINATION OF LAND USE AND TRANSPORTATION
DECISIONS.
POLICY 31 Take advantage of the high density development in San Francisco to

improve the transit infrastructure and also encourage high density and
compact development where an extensive transportation infrastructure
exists.

POLICY 3.2 Encourage mixed land use development near transit lines and provide
retail and other types of service oriented uses within walking distance to
minimize automobile dependent development.

POLICY 3.6 Link land use decision making 'policies to the availability of transit and
‘ * consider the impacts of these policies on the local and regional
tran;;portation system.

POLICY 3.9 Encourage and require planting of trees in, conjunction with new
development to enhance pedestrian environment and select species of
trees that optimize achievement of air quality goals

The Project is consistent with and implements the Air Qualiiy Element in that it calls for mixed-use
predominately residential, moderate density, sustainable development that will enable efficient use of land
and encourage travel by transit and by foot, thereby reducing auto use. The Project will be built to LEED
Neighborhood Development standards. The Project is consistent with the Air Quality Element because it
satisfies and implements the preponderance of Element’s objectives and policies; most importuntly; the
Project furthers the Element’s emphasis on efficient and compact development. ‘

16
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General Plan Priority Finding

{Planning Code Section 101.1 Findings)

Planning Code Section 101.1(b) establishes eight priority policies and is a basis by which
differences between competing policies in the General Plan are resolved. As described below,
the Project is consistent with the eight priority policies set forth in Planning Code Section
101.1(b). o

1. That exdisting neighborhood serving retail uses be preserved and enhanced and future
opportunities for resident employment in or ownexrship of such businesses enhanced.

The Project will preserve and enhance existing neighborhood serving retail vises. The Project
would potentially accommodate roughly 15,000 square feet of new retail uses. The retail uses are
envisioned to be local serving. The project does not include the removal of any existing
neighborhood serving retail and is not expected to unduly compete against long established
Visitacion Valley neighborhood commercial districts along Leland Avenue.

.2. . That existing housing and neighborhood character be conserved and protected in order
to preserve the cultural and economic diversity of our neighborhoods.

The Project accommodates new development on land that is underutilized and improvements that

are dilapidated. While it would remove existing housing, the housing will be replaced by
- significantly improved housing in a neighborhood pattern much more similar to the rest of
Visitacion Valley than what exists today. Existing tenants will be actively engaged in the
relocation planning process and will be offered on-site relocation opportunities as part of a larger
community building strategy employed by HOPE SF to preserve the cultutal and economic
diversity of the neighborhood. . Outside of the boundaries of the Housing Authority site

3. That the City's supply of affordable housing be preserved and enhanced.

The Project is a part of the Hope SF, the Mayot’s signature anti-poverty initiative aimed at
'e_rizdicating intergenerational poverty. As noted above, existiﬁg affordable units will be
demolished and replaced with significantly improved units at the same affordable levels as the
units removed. Along with replaceﬁaent units for extremely low income households, about 295
additional affordable units for low income households are also proposed.

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

17
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The Project anticipates and accommodates new transit as planned through the City’s Muni
Forward Project. Design of streets and bus stops will include bus bulbs and bus shelters; street
cross sections and corner design will assure sufficient space for bus travel. Moreover, the Project
includes the creation of a pedestrian-oriented street and open spﬁce network that will encourage
alternative modes of transportation. The Project will provide less than one-to-one parking,
further encouraging travel by other modes of travel other than by single-occupancy vehicle.

5. That a diverse economic base be maintained by protecting our industrial and service
sectors from displacement due to commercial office development, and that future
opportunities for resident employment and ownership in these sectors be enhanced.

The Project would not adversely affect the industrial sector or service sectors. No such uses
would be displaced by the Project. Construction activity generated by the Project, however, will
support these sectors. '

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

All new construction would be subject to the'City’s Building Code, Fire Code and other
applicable safety standards. Thus, the Project would improve preparedness against injury and
loss of life in an earthquake by prompting development that would comply with applicable safety
standards. ‘

" 7. That landmarks and historic buildings be preserved. .

The Project would not accommodate the removal, demolition, or of any known landmark or
historic building.

8. That our parks and open space and their access to sunlight and vistas be protected from
development.

On balance, the Project would improve the City's open space and park system and would not
adversely effect parks access to sunlight and vistas. - The project includes providing roughly 3.5
acres of additional parks to the City’s overall park system. The site is immediately adjacent to
and downslope to Herz Playground and McLaren Park. Because the proposal does include .
constructing buildings immedintely across the street from the park, new shadows will be created
on the park.. However, the EIR has shown that the new shadows would not cause a significant
adverse effect. Given that additional parks and accessible green space is being added by the
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Project, and the impacts of the proposed development on Herz Playground and McLaren Park are
limited, on balance, the Project is consistent with this General Plan Priority Finding.
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SUBSTITUTED
FILE NO. 161162 12/13/2016 ORDINANCE NO.16-17

[Planning Code - Sunnydale HOPE SF Special Use District]

Ordinaﬁce amending the Planning Code to create the Sunnydale HOPE SF Special Use
District to facilitate development of the Sunnydale HOPE SF project by modifying
specific requirements related to permitted uses, dwelling unit density, building height
and bulk standards, and parki_ng and streetscape mattérs; adopting findings undér the -
California Environmental Quality Act; making findings of consistency with the General
Plan, as proposed for amendment, and the eight priority policies of Planning Code,
Section 101.1; and adopting findings of public necessity, convenience, and welfare

under Planning Code, Section 302.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are ln single-underline italics Times New Roman font.
Deletions to Codes are in strikethrongh-ttalios Times-New-Roman font,
Board amendment additions are in double-underlined Arial font,
Board amendment deletions are in s@ﬂ&ethreugh%—fent
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

Be it ordained by the People of the City and Cbunty of San Francisco:

Section 1. Findings. ‘

(@) The Board of Supetrvisors adopted a companion ordinance related to General Plan
amendments for the Sunnydale HOPE SF project. This companion ordinance described the
project and included findings under the California Environmental Quality Act (Public
Resources Code Sections 21000 et seq.), General Plan findings, and the elght priority policies
of Planning Code Section 101.1. The Board of Supervisors adopts all of these findings for

purposes of this ordinance. The companion ordinance on the General Plan amendments and

Supervisor Cohen } :
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tﬁe accompanying findings are on file with the Clerk of the Board of Supervisors in File No.
161309 and are incorporated hérein by reference.

(b) On November 17, 2016, in Resolution No. 19787, the Planning Commission
adopted findings under Planning Code Section 302 determining that this ordinance serves the
public necessity, convenience, and general welfare. The Board of Supervisors adopts as its
own these findings. The Planning Commission Resolution is on file with the Clerk of the

Board of Supervisors in File No. 161162 and is incorporated herein by reference.

Section 2. The Planning Code is hereby amended by adding Section 249.75, to read
as follows: |

SEC 249.75. SUNNYDALE HOPE SF SPECIAL USE DISTRICT.

{a) __ Purpose. In order to give efféct to the DgVélopmentAgreement for the Sunﬁydale HOPE

SF development project as approved by the Board of Supervisors in an ordinance in Board File No.

, thére shall be a Sunnvdalé HOPE SF Special U,§e District as designated on Sectional Map SU-11 of

the Zoning Maps of the City and County of San Francisco. The purpose of the Special Use District is to

allow a project that will replace the Sunnvdale and Velasco public housing projects with a mixed-use

and mixed-income development of affordable dwelling units in a number in excess of the existing public’

housing units, market-rate dwelling units, neighborhood commercial, and community facility uses, and

new infrastructure improvements, including streets, sidewalks, utilities, and open spaces.

(b) _ Definitions. .

"Design Srdridards and Guideliﬁes " shall mean the Sunnydale HOPE SF Design Standards and

Guidelines adopted by the Planning Commission in Resolution No, 19790, approved by the Board of

Supervisors as part of this Special Use District, and found in Board File No, 161162, and as may be

amended from time fo time, The Desi‘@ Standards and Guidelines is herein incorporated by reference,

Supervisor Cohen
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"Development Agreenient’ shall mean the Development Agreement By and Between the City

and County of San Francisco and Sunnydale Development Company, LLC. a joint venture of Mercy

Housing California and The Related Companies of California, approved by the Board of Supervisors in

an ordinance in Board File No. 16] 164.

"Master Infrastructure Plan " or “MIP” shall mean the Sunnydale HOPE SF approved by the

Board of Supervisors as part of the DevelopmentAgreement and found in Board File No. 1611 64, and

"\ las may be amended from time to time. The MIP is herein incorporated by reference,

(c}  Development Controls. The control& conteined in the Design Standards and Guidelines

shall resulate development in the Sunnydale HOPE SF Special Use District, except for those controls

specifically enumerated.in this Section 249.75. Where-not explicitly superseded by definitions

established in the Design Standards and Guidelines, the definitions in this Code shall apply. All

procedures and requirements in Article 3 of the Planning Code shall apply to development in this

Special Use District to the extent that they are not in conflict with this Special Use District or the .

Development Agreement, The Planning Commission may amend the Design Standards and Guidelines

upon initiation by the Planning Department or upon application by an owner of property within this

Special Use District (or his or her authorized agent), or any party to the Development Agreement, to

the extent that such amendments are consistent with this Special Use District, the General Plan, and

the Development Agreement. The Zoning Administrator may approve minor amendments to the Design

Standards and Guidelines upon initiation by the Planning Department or upon application by an owner

of property within this Svecial Use District (or his or her authorized agent), or any party to the

. DevelopmentA,qLeemeht. For the purposes of this subsection (c), “minor amendments” shall be defined

as amendments necessary fo clarify omissions or correct ingdvertent mistakes in the Design Standards

and Guidelines and are consistent with the intent of the Design Standards and Guidelines, this Special

Use District, the General Plan, and the Development Agreement,

Supervisor Cohen C
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(1) Zoning Designation. The applicable zoning designation shall be as set forth in

Zoning Map ZN-11, consisting of the Residential, Mixed, Low Dengity (RM-1) district. The Planning

Code provisions for the underlying RM-1 use district shall control except to the extent they conflict with

the provisions of this Section 249.75. Notwithstaﬁding the foregoing sentence, this Special Use Disirict

and the Design Standards and Guidelines shall apply only to construction and other activities that

further implement the Sunnydale HOPE SF development project. For proposed activities other than

“Wimplementation of the Sunnydale HOPE SF development project (e.g., chdn,qes of use in existing

buildings, alterations to existing buildings prior to commencement of the project), the underlying RM-1

conirols shall continue to apply.

(2) Uses.
(4) _ Permiited Uses. In addition to the uses permitted in the RM-1 district,

those uses that are principally or conditionally permitted in a Small-Scale Neighborhood Commercial

District (NC-2) usé disirict shall be permiited in this Special Use District to the same extent as in a NC- -

2 district; provided, however, that liquor stores and medical cannabis dispensaries shall not be

permitted in this Special Use District and that Conditional Use size thresholds pursuant fo Planning

Code Section 711,21 shall not apply to Medical Uses, Large Institutions, Small Institutions, Public

Uses. Public Uses shall be principally Dermz‘tted’.

(B) __ Ground Floor Uses. Notwithstandy'lgg anything in this Se(:tion 249,75 to

the contrary, “active yses” as defined in Section 145.1(b)(2) or Medical Services as defined in Section

790.114 shall be requz‘red at the ground floor fromtages along the west side of Hahn Street between

Sunnydale Avernue and Center Street, as identified in the Development - Agreement, and the south side of

Sunnydale Averue between Hahn Street and A Street, as identified in the Development Agreement;

provided, however, that for purposes of this Section of the Special Use District, active uses shall

exclude ground floor residential units,

Supervisor Cohen ‘
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3) Dwelliég Unit Density. The controls set forth in the underlying RM-1 use

district shall govern dwelling unit density within the Special Use District. However, ereater dwelling

unit density than permitted by the underlying RM-1 use district may be provided on individual lots, as

Jong as the overall density of the Special Use District does not exceed the density allowed by the

underlying RM-1 zoning for the entire Svecial Use District, accounting for density that could be

permitted as a Planned Unit Development pursuant to Section 304, The overall density limit shall be

determined by the size and configuration of the lots within this Special Use District as they exist ot the

time_of the adoption of this Special Use District.

(4) Building Standards.

(4) _ Building Height, The applicable height limits for this Special Use

District shall be as set forth on Section Map HI-11 of the Zoning Map of the City and County of San

\\ Erancisco. Heieht shall be measured and regulated as provided in the Design Standards and

Guidelines and not as provided in Article 2.5 of the Planning Code, except that the exemptions to

\height limits set forth in Section 260(b) shall apply. Measurement of height mgy be modified through a

Major Modification process.

(B) - Building Bulk. FExcept as described in the Design Standards and

Guidelines, there are no bulk limitations for this Special Use District.

(C) ___Building Setbacks. The applicable building setback requirements for

this Special Use District shall be as set forth in the Design Standards and Guidelines and not as

provided in Article 1.2 of the Planning Code.

(D) Open Space. The usable open space requirement shall be set at 80

square feet per unit. The Desion Standards and Guidelines shall set forth the methods for satisfying

the open space requirement.

(E) __ Sion controls. Sign controls for NC-2 Districts shall apply to the Special

Use District for commercial establishments in-lieu of sign controls for the underlying use district.
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BOARD OF SUPERVISORS Page &




© oo ~N oo AW N =

' N s =& = 4 A A A A wa e
N R BRIINEE I I a0 r o o0 2o

) Off-Street Automobile Parking., There is no minimum off-street parking

requirement for any use in this Special Use District, Upon completion of the Sunnydole HOPE SF

Project, the number of off-street parking spaces Within this Special Use District shall not exceed: one

arking space per residential dwelling unit and one parking space per 500 square feet of occupied

commercial, institutional, and community focility space. Car share parking spaces shall be provided in

the amounts séLforth in Section 166. Collective offstreet parking pursudnt to Section 160(a) shall be

permitted such that the amount of parking on a particular lot may exceed the maximum parking

allowed for uses on that lot so long as the amount of parking for the entire Special Use District does

exceed the overall maximum amount allowed.

" (6) _ Bicycle Parking. Bicycle parking shall be provided as required by the Planning
Code. V

(7) Streetscape and Public Realm Requirements. In licy of the requirements of

Section 138.1, each building shall include the design and constructz'bn of the appropriate adjacent and

related street and public realm infrastructure, consistent with the Development Agreement, Design

Standards and Gﬁidéline& and other supporting documents 1o the Development Agreement,

Construction of such improvements shall be subject to approval and review by the Planning

Department and other relevant City agencies as provided by the Development Agreement.

8) 'Residential Affordable Housing Requirement. The provisions of Section 415

shall not apply, except as otherwise stiulated in the Development Agreement.

(d) _ Modifications to Building Standards, Modification of the Building Standards,

including measurement of height, set forth in subsection (c) above and. as outlined in the Desien

Standards and Guidelines may be approved on a project-by-project basis and according 1o the

procedures of subsection (e).

The following Controls as provided in the Design Standards and Guidelines document cannot

be modified:
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DSG Control No. or Nos. Topic

4.1 control 1, 2 and 3 Land Use
7.1.1 control 1 Height

6.1 control 1 and 2 Open Space
7.1.7 control 2 Blank Facades

7.1.8 contfol ]

Meters, Utilities and Trash

7.1.9 controls 2 and 3 Gates and Fences

7.1.11 control 1 Ro&t Design

7.1.13 control 1 Parking, Parking FEntrances and Curb
Cuts

7.2.2 comfrol 1 Block 3

The following Controls as provided in the Design Standards and Guidelines can only be

modified through fhe Major Modification process gs described in subsection (e)(4)(b), below:

DSG Control No. or Nos. Topic

7.1.5 controls 1, 2, 3, and 4 Residential Entrances

7.1.7 controls 1 and 3 Blank Facades

7.1.10 controls 1,2 and5 Retail Facades

7.1.12 control 1 Building Lighting

7.1.13 control 2 Parking, Parking Entrances and Curb
= Cuts |

7.1.14 control 1 Usable Open Space

7.2.1 comirol 1

Block 1

"1 Supervisor Cohen
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7.2.11 controls 1, 2, and 3 ‘ Block15 & 16, 19 & 20, 23 & 24, and
28429 .

7.2.12 controls 1. 2. and 3 - Blocks 17 & 18 and 26 & 27

7.3 control 1 and 2 Townhouse blocks

If a modification for any of the Conirols in the Design Controls and Guidelines that are listed

below is sought such that the modification would deviate by 10% or more from the quantitative

standard. the Major Modification process described in subsection (e)(4)(B) would be required.

©w o N o ;AW N

DSG Control No. or Nos. - Topic

7.1.1 controls 2 and 3 Building Heights

7.1.2 controls 1 and 2. | Building Massing

7.1.3 controls I and 2 | ' Lot Coverage / Rear Yard

7.1.4 controls 1 and 3 Setback Lines

7.1.5 control 4 | Residential Entries

7.1.9 control 1 . ' Gates and Fences-

7.1.10 control 3 4 Retail Facades

7113 control 3 4, and 5 Parking, Parking Entrances and Curb
. Cuts -

For any other modification being sought from the Controls in Chapters 4, 6 and 7 of the Design

Stand&rds and Guidelines document, the Minor Modiﬁcdtion process described in subsection (e)(4)(4),

below, would be required.

(e) Project Review and Approval.

(1) Purpose, The design review process for this Special Use District is intended to

ensure that new buildings within this Special Use District are desiened to complement the aesthetic

Supervisor Gohen
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15
16
17
18
19
20
21
22
23

24

25

quality of the development. exhibit high quality architectural design, and promote the purpose of this

Special Use District,

(2} Development Phase Approval, The Planning Department shall only approve

applications for individual building projects that are consistent with and described in an approved

Development Phase 4pplication. The Development Phase Approval process, as set forth in greater

detail in the Development Agveement, is intended to ensure that all buildings within a phase as well as

new infrastructure, utilities, open space and all other improvemenis promote the purpose of the HOPE

SF Program, the Special Use Disirict and meet the requirements of the Sunnydale Development

Agreement. The Planning Director shall acton a Develovment]’hase Application within 60 days after

a Development Phase Application is deemed complete upon his or her determination that the

Development Phase Application is complete.

3) Building Design Review and Approval. The consiruction, expansion, or major

alteration of, or additions to, all structures wz‘thz'n this Special Use District requires applications for

design review described in this Section 249.75. Applications for design review may be submitted

concurrently with or subsequent to a Development Phase Design Review Application. The owner or

authorized agent of the owner of the property for which the design review is sought may file

applications for design review. Department staff shall review the application for completeness and

advise the applicant in writing of any deficiencies within 30 days after receipt of the application or, if

applicable, within 15 days after receipt of any supplemental information requested pursuant to this

section, If Department staff does not so advise the applicant, and if the related Phase Application has

been approved, the application will be deemed complete. The application shall include the documents

and materials necessary to determine consistency with this Special Use District, the Design Standards.

and Guidelines, and the applicable requirements of the Development dgreement, including site plans,

sections, elevations, renderings, landscape plans; and exterior material samples to illustrate the overall

concept design of the proposed buildings, and conformance with any phasing plan. If any requests for a

Supervisor Cohen :
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Major Modification or Minor Modification are sought in accordance with the allowances of this

Section 249.75, the application shall contain a narrative for each modification sought that describes

how the proposed project meets the full intent of the Design Standards and Guidelines and provides

architectural treatment and public benefit that are equivalent to or superior to strict compliance with

the standards. .
;.

(4)  Pre-application Meeting, Not more than 6 months prior to filing.a

Building Desien Review application, the project sponsor shall conduct a minimum of one pre-

application meeting with the public. The meeting shall be conducted at, or within a one-mile radius of.

the project site, but otherwise subject to the Planning Department's pre-application meeting

procedures, including but not limited to the submittal of required meeting documentation,

(B) ___Staff Design Review. The Department shall perform administrative

design review for each application as further detailed in the Development Agreement. Department staff

shall review the project fo determine if it complies with this Special Use District, the Design Standards

and Guidelines, the Development Agreement, an.approved Development Phase Application, and any

applicable mitieation measures. The Department shall complete the initial review and respond to the

project sponsor within 60 davs of receiving a complete application. The Department staff shall have 30

days io respond to any modifications or revisions submitted by the project sponsor after the submission

of the initial gpplication. Upon compleling review, Depariment staff may draft a staff report to the

Planning Director or Planning Commission, as appropriate, including a recommendation regarding

any modifications to the project. The staff report shall be delivered to the applicant no less than 14

days prior to Planning Director or Planning Commission action on the application, and shall be kept

on file for public review. The.Department shail provide public notice of the staffreport and

recommendation no less than 14 days prior to action on the application by the Planning Director or

| Planning Commission. Written notice shall be mailed to the notification group which shall include the

project sponsor, tenants of the subject property, relevant neighborhood organizations as maintained by

Supervisor Cohen
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the Planning Department, and all individuals having made a written request for nofification for the

project site pursuant to Planning Code Section 351,

(4) Approvals and Public Hearings.

(4) __ Projects Not Seeking Major Modifications. Except for projects seeking

a Major Modification, the Planning Director may approve or disapprove the project desien and any

Minor Modifications based on its compliance with this Special Use District, the Design Standards and

Guidelines, the Development Phase Design Review approval, and the findings and recommendations of

the staff report. If the project is consistent with the quantitative Standarjds set forth in this Special Use

District and the Design Standards and Guidelines, the Planning Director's discretion to approve or

disapprove the project sholl be limited to the project's consistency with the qualitative elements of the

Design Standards and Guidelines and the General Plan, Prior to }naicinga decision, the Planning

Director, in his or her sole discretion, may seek comment and guidance from the public and Planning

Commission on the design of the project, including the granting of any Major Modifications, in

accardance with the procedures of subsection (B) below. If a Major Modification is not sought, any

Planning Commission review will be informational only, will be limited to the project's consistency

with the qualitative elements of the Desion Standards and Guidelines, and will not result in any action

by the Planning Commission.

(B) __Projects Seeking Major Modifications. The Planning Commission shall

hold a public hearing for all projects seeking one or more Major Modifications and for any project

seeking one or more Minor Modifications that the Planning Director, in his or her sole discretion,

refers to the Commission as a Major Modification. The Planning Commission shall consider all

comments from the public and the recommendations of the staff veport and the Planning Director in

making a decision to approve or disapprove the project design, including the granting of any Mejor or

| Minor Modifications.

Supetvisor Cohen
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) Notice.of Hearings. The Department shall provide notice of hearings

required by subsections (4).and (B) above as follows: (i) mail notice to the project applicant, property

owners within 300 feet of the exlerior boundaries of the property that is the subject of the application,

using for this purpose the names and addresses as shown on the bitvwide assessment roll in the Office

of the Tax Collecior, and residents within 150 feet of the exterior boundaries of the property that is the

subject of the application, and any person who has requested notice by mail not less than 20 days prior

©w oo N oo A N

fo the date of the hearing; and (i) post notice on the subject property at least 10 days prior to the date

of the hearing.

Community Improvements (as defined in the Development Agreement) meet the Design Standards and

Guidelines and the Master Infrasivucture Plan requirements. the project sponsor shall submit an’

application and receive approval from the Planning Department, or the Planning Commission if

required, prior to Obtaining any permits for the construction of any Community Improvement within or

adjacent to the Special Use District. Design approval for major open space Community Improvements

(not associated with an individual building or block development and not improvements that are 1o be

owned and operated by the Recreation and Park Department on behalf of the City and County of San

Erancisca), along with any stand alone community center building shall be subject to the Design

Review procedure set forth in subsection (e)(3), above. The Recreation and Park Department shall

conduct Design Review for improvements owned and operated by, and under the furisdiction of. that

Department.

(6) Building Petmit Approval by the Planning Department. The project sponsor

shall notify the Department of Building Inspection when submitting a building permit application that

the application must be routed to the Planning Depariment for review. Planning Department staff shall

review the building permit application for consistency with the authorizations granted pursuant to this

Section 249.75. The Depariment of Building Inspection shall not issue a building permit for work

Supervisor Cohen
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within this Special Use District unless Planning Depariment staff determines such permit is consistent

with the standards set forth in the Design Standards and Guidelines, as they may be modified by a

Minor Modification or a Major Modification, to the extent such standards regularte building desion.

The Design Review process described in this Special Use District.and the Development Apreement

shall supersede the review and notification process otherwise required by Section 311.

(7)___ Discretionary Review. The Planning Department shall not accept, and the

Planning Commission shall not hear, requests for discretionary review for projects subject to this

Section 249.75.

(8) Demolition of Dwelling Units. No mandatory discretionary review or

Conditional Use authorization pursuant fo Section 317 shall be required for the demolition of any

residential dwelling unit within the Sur_mvdale HOPE SF Special Use. District.

(9)  Appeal and Decision on Appeal. Any person aggrieved by the decision of the

Planning Director to grant or deny any project, including any Minor Modification, or of the Planning

Commission to grant or deny any Major Modification, may appeal the decision to the Board oprbeals

within 10 days after the date of the decision by filing a writien notice of appeal with that body. Such

notice must set forth the alleged error in the interpretation of the provisions of this Code or the Desion

Standards and Guidelines or the alleged abuse of discretion on the part of the Planning Director or

A

Planning Commission, which error or abuse is the basis for the appeal. Upon the hearing of an appedi,

the Board of Appeals may, subject to the same limitations placed on the Planning Commission or

Planning Director by Charter, this Code, ond the Development Agreement, approve, disapprove, or

modify the appealed decision by a vote of four of its members. Notwithstanding anything to the contrary

in z‘hé Business and Tax Regulations Code, if the determination of the Board differs from that of the

Planning Director or Planning Commission, the Board of Appeals shall, in a written decision, make

findings specifving the error of inferpretation or abuse of discretion on the part of the Planning

Director or Planning Commission, and the specific facts relied upon, that are the basis for the Board's

Supervisor Cohen , ‘
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determination. As set forth in Section 308.1, the Board of Supervisors shall hear appeals of the

\Planning Commission’s Conditional Use decisions.

(10) _ Inferim Uses. An interim use may be authovized by the Planning Director,

pursuant to the Design Review procedures outlined in subsection (e)(3) of this Special Use District for

a period not to exceed 5 years, if the Director finds that such use: (4) will not impede orderly

development within the Special Use Districti (B) is consistent with intent Special Use District and

Development Agreement; and (C) would not pose a nuisance to surrounding residential uses. In

addition to those uses set forth in Section 205, such interim uses may include, but are not limited to:

0w O N o A~ DN

farmers' markets, arts or concert uses, and rental or sales offices incidental to new development.

Temporary or semi-temporary structures may be permitted under this subsection (10) for resideni-

serving community facilities such as wellness centers, or other improvements intended fo facilitate

phased development of the Project. An authorization granted pursuant to this subsection (10) shall not

exempt the applicant from obtaining any other permit required by law. Additional time for sich uses

may be authorized only if the Planning Director approves the action after receiving a new application.

~ Section 3. The Planning Code is hereby amended by adding Section 263.30, to read as'
follows: . -
SEC. 263.30. SUNNYDALE HOPE SF SPECIAL USE DISTRICTAND THE 40/65-X
HEIGHT AND BULK DISTRICT.

In the Sunnydale HOPE SF Special Use Disirict and the 40/65-X Height and Bulk District,

heichts are more specifically prescribed on a bloclk-by-block basis pursuant to the Sunnydale HOPE SF

Design Standards and Guidelines document as refercfnced by Planning Code Section 249, 75, the

Sunnydale HOPE SF Special Use District. The Sunnydale HOPE SF Design Staﬂdards and Guz’deliﬁes

also provide specific provisions for height measurement, and exceptions. Where there is a conflict

Supervisor Cohen
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between such provisions in the Sunnydale Hope Design Standards and Guidelines and those otherwise

provided in the Planning Code, the Sunnydale Hope SF Design Standards and Guidelines shall sovern,

Section 4. Effective Date. This ordinance shall become efféctive 30 days atfter
enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the
ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board

of Supervisors overrides the Mayor’s veto of the ordinance.

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By: Qf/&’> M’W

ohn D. Malamut
"Deputy City Attorney

n:\leganatas261611700205\01 156444.docx
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City and County of San Francisco City Hill
1Dr. Carlton B, Goodlett Place

Tails San Francisco, CA. 94102-4689

Ordinance

File Number: 161162 . ‘ Date Passed: January 31, 2017-

Ordinance amending the Planning Code to create the Sunnydale HOPE SF Special Use District to
facilitate development of the Sunnydale HOPE SF project by modifying specific requirements related
to permitted uses, dwelling unit density, building height and bulk standards, and parking and -
streetscape matters; adopting findings under the California Environmental Quality Act; making
findings of consistency with the General Plan, as proposed for amendment, and the eight priority
policies of Planning Code, Section 101.1; and adopting findings of public necessity, convenience,
and welfare under Planning Code, Section 302,

January 09, 2017 Land Use and Transportation Committee - RECOMMENDED
January 24, 2017 Board of Supervisors - PASSED, ON FIRST READING

January 31, 2017 Board of Supervisors - FINALLY- PASSED

Ayes: 11 - Breed, Cohen, Farrell, Fewer, Kim, Péskin, Ronen, Safai, Sheehy,
Tang and Yee : . . ’ . :

File No. 161162 1 hereby certify that the foregoing
: .Ordinance was FINALLY PASSED on
113112017 by the Board of Supervisors of
the City and County of San Francisco.

(/ Angela Calvillo
Clerk of the Board

2 [ [vir

May&/{r Date Approved

Cify and County of San Francisco v ‘ Page 7 Printed at 9:46 am on 2/1/17




Larson, John

From:
Sent:
To:

Cc:
Subject:

HiJohn —

Snyder, Mathew (CPC) <mathew.snyder@sfgov.org>
Monday, October 30, 2017 942 AM

Larson, John; Amaral, Sara (MYR)

Mark, Jonathan W (Jonathan W.Mark@related.com)
RE: Sunnydale Parcel Q (Mercy Housing)

The answer is still somewhat the same.

There is no FAR restriction on residential projects in the RM-1 District regardless of whether it Is affordable or not —this
is true throughout all of San Francisco.

Throughout the City, the density limit for RM-1 districts, in general, is one unit for every 800 gsf of lot area. Elsewherein
the City, this density can be increased to about one unit for every 600 gsf of lot area through a Conditional

Use. However, this lot is also within the Sunnydale HOPE SF Special Use District, which enables the density to be
increased on a block by block basis as long as the density for the entire Sunnydale HOPE SF area is not greater than the
density permitted by the RM-1 District at complete buildout. '

Planning Code Section 249.75 The Sunnydale HOPE SF Special Use District

Mat Snyder

Planner

{c }(3} Dwelling Unit Density. The controls set forth in the underlying RM-1 use district shall
govern dwelling unit density within the Special Use District. However, greater dwelling unit
density than permitted by the underlying RM-1 use district may be provided on individual lots, as
long as the overall density of the Special Use District does not exceed the density allowed by the
underlying RM-1 zoning for the entire Special Use District, accounting for density that could be
permitted as a Planned Unit Development pursuont to Section 304. The overall density limit shall
be determined by the size and configuration of the lots within this Special Use District as they
exist at the time of the adoption of this Special Use District

San Francisco Planning Department
1650 Mission Street, Suite 400
San Francisco, CA 94103

Phone: (415) 575-6891
Fax:  (415)558-6409

mathew.snyder@sfgov.org

www.sfplanning.org

From: Larson, John [mailto:John.Larson@colliers.com)

Sent: Monday, October 30, 2017 9:22 AM
To: Amaral, Sara (MYR); Snyder, Mathew (CPC)



Cc: Mark, Jonathan W (Jonathan.W.Mark@related.com)
Subject: RE: Sunnydale Parcel Q (Mercy Housing)

Hi Sara and Matt,

Thanks for considering this issue with me. | appreciate your responses yet here is the thing: Sunnydale Parcel Q isn't yet
dedicated to affordable service — there are no restrictive covenants in place yet, so the question remains, what F.A.R and
residential density would be applied to the subject given its current legal use and status and without considering is
future use as affordable housing?

If you can answer that for me I can swiftly wrap up my revisions to the appraisal for my client.
Thanks in advance for any additional response. Best regards,

John E. Larson MAL, JD

Senior Valuation Services Director

Direct +1 §59 221 7391 | Mobile +1 916 712 7780
john.larson@colliers.com

From: Amaral, Sara (MYR) mallto sara. amaral@sfg@v org]

Sent: Friday, October 27, 2017 4:17 PM

To: Larson, John <John.Larson@colliers.com> : :

Cc: Jonathan.W.Mark (Jonathan.W.Mark@r;elatedxom) <Jonathan.W.Mark@related.com>
Subject: FW: Sunnydale Parcel Q (Mercy Housing)

Not sure this exactly helps, but it’s from the planner on the project

Sara F. Amaral

Project Manager

Mayor's Office of Housing and Commumty Development
T(415) 7015614

From: Snyder, Mathew (CPC)

Sent: Friday, October 27, 2017 4:15 PM
To: Amaral, Sara (MYR) <sara.amaral@sfgov.org>

Cc: Jonathan.W.Mark (Jonathan.W.Mark@related.com) <Johathan.W. Mark@related com>
Subject: RE: Sunnydale Parcel Q(Mercy Housmg)

Hi Sara —

There is no FAR limit on residential zoned lots (parcel Q is RM-1) for residential projects in San Francisco. Also, there is
no density limit (no. of units / lot) for 100% affordable housing projects in San Francisco,

Hope this helps.
Mat

Mat Snyder

Planner

San Francisco Planning Department
1650 Mission Street, Suite 400

San Francisco, CA 94103




Phone: (415) 575-6891
Fax:  (415) 558-6409

mathew.snyder@sfgov.org

www.sfplanning.org

From. Amaral Sara (MYR)

Sent: Friday, October 27, 2017 3:09 PM

To: Snyder, Mathew (CPC)

Cc: Jonathan.W.Mark (Jonathan.W.Mark@related.com)
Subject: FW: Sunnydale Parcel Q (Mercy Housing)

Hi Mat,

We are getting an appraisal done for Parcel Q. Can you confirm the zoning and max FAR as per the appraisers request

below?

Thanks!

Sara F. Amaral .
Project Manager '
Mayor's Office of Housing and Community Development
T (415) 701-5614

From Larson John [mallto John Larson@colhers com]

Sent: Friday, October 27, 2017 3:06 PM
To: Amaral, Sara (MYR) <sara.amaral@sfgov.org>

Cc: Mark, Jonathan W {Jonathan.W.Mark@related.com) <Jonathan.W.Mark@related.com>

Subject: RE: Sunnydale Parcel Q (Mercy Housing)

Thanks for your time Saral

If you could simply confirm the FAR (AFloor Area Ratio) on the subject parcels — that should allow me to finalize the

appraisal.
Best regards,

\

John E. Larson, MAI, JD

Senior Valuation Services Director

Valuation & Advisory Services

Direct +1 559 221 7391 | Mobile + 1 816 712 7780
Main +1 558 221 1271

john.larson@colliers.com

Assistant: Marisa Nutter +1 559 221 8649
marissa.nutter@colliers.com

Colliers International Fresno Office
7485 N. Palm Avenue | Suite 110
Fresho, CA 93711 | USA

www.colliers.com
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RealQuest.com ® - Report

Property Detail Report

For Property Located At :

504V ST,, CA

' ‘ Corelogic

RealQuest Professional

Owner Information

Owner Name: SUNNYDALE PARCEL Q HOUSING PAR

Mailing Address: 18201 VON KARMAN AVE #9500, IRVINE CA 92612-1097 C036
Vesting Codes: 11 '

Location Information
Legal Description:

County: SAN FRANCISCO, CA APN: 63556-061
Census Tract / Block: 264.04 171 Alternate APN:

Township-Range-Sect: Subdivision:

Legal Book/Page: Map Reference: !

Legal Lot: 61 Tract#

Legal Block: 8356 Schaol District: SAN FRANCISCO
Market Area: School District Name:

Neighbor Cade: 10E Munic/Township:

Owner Transfer Information

Recording/Sale Date: / Deed Type:

Sale Price: 1st Mig Document #:

Document #;

Last Market Sale Information

Recording/Sale Date: 05/16/2007 / 05/08/2007 1st Mtg Amount/Type:

1st Mtg Int. Rate/Type:

Sale Price: $250,000

Sale Type: FULL

Document #: J382-57

Deed Type: GRANT DEED

Transfer Document #: .

New Construction:

Title Company: ALLIANCE TITLE CO
Lender. )

Seller Name: GAGE BENJAMIN & DENISE

Prior Sale Information

Prior Rec/Sale Date:
Prior Sale Price:
Prior Doc Number:
Prior Deed Type:

07/07/2005 1 07/01/2008
$200,000 -

1926-492

GRANT DEED

Property Characteristics

Year Built / Eff:
Gross Area;

Building Area:

Tot Adj Area:

Above Grade:

# of Stories:

Other Improvements:

Site Information
Zoning:

Lot Area:

Land Use:

Site Influence:

Tax Information

Total Value:
Land Value:
Improvement Value:
Total Taxable Value:

1

NG1

2,300
COMMERCIAL LOT

$288,598
$288,598

$288,598

Total Rooms/Offices
Total Restrooms:
Roof Type:

Roof Material:
Construction:
Foundation:
Exterior walk:
Basement Area:

Acres:

Lot Width/Depth:
Commercial Units:

" Sewer Type:

Assessed Year:
Improved %:
Tax Year:

1st Mig Document #:

2nd Mtg Amount/Type: 1
2nd Mtg Int. Rate/Type: !
Price Per SgFt:
Multi/Split Sale:
Prior Lender:
Prior 1st Mtg Amt/Type: /
Prior 1st Mtg Rafe/Type: I
Garage Area:
Garage Capacity:
Parking Spaces:
Heat Type:
Air Cond:
Pool:
Quality:
Condition:
6.05 County Use: :ﬁDC(AVh(l:BLOT Conmm AND
x 92 State Use:
Water Type:
Building Class:
2017 Property Tax: $3,652.40
Tax Area: 1000
2016 Tax Exemption:

http://proclassic.realquest.com/sp/report.jsp? &client=&action=confirm&type=getrepori&recordno=0&reportoptions=83he5126-189b-4564-a8c4-6dbhe28... 1/1



10/19/2017

Pi'operty Detail Report

For Property Located At : . :
504 SAWYER STV, SAN FRANCISCO, CA 94134

RealQuest.com ® - Report

% Corelogic’

RealQuest Professional

Owner Information

Owner Name: SUNNYDALE PARCEL Q HOUSING PAR

Mailing Address: 18201 VON KARMAN AVE #900, IRVINE CA 92612-1097 C036
Vesting Codes: 11 :

Location Information

Legal Description: .

County: SAN FRANCISCO, CA APN: 6356-062
Census Tract / Block: 264.04 71 Alternate APN:
Township-Range-Sect; Subdivision:

Legal Book/Page: Map Reference: 1

Legal Lot 62 Tract#:

Legal Block: 6356 School District: SAN FRANCISCO
Market Area: School District Name:

Neighbor Code: 10E Munic/Township:

Owner Transfer Information '

Recording/Sale Date: I Deed Type:

Sale Price: 1st Mtg Document #:

Document #:

Last Market Sale Information .

Recarding/Sale Date: 05/16/2007 1 05/08/2007 1st Mig Amount/Type: $200,000/
Sale Price: $250,000 1st Mig Int. Rate/Type:. ! :
Sale Type: FULL 1st Mtg Document #: J392-59
Document #: J392-58 2nd Mtg Amount/Type: !

Deed Type: GRANT DEED 2nd Mtg Int. Rate/Type: I

Transfer Document #; Price Per SqFt:

New Construction: Multi/Split Sale:

Title Company: ALLIANCE TITLE CO

| Lender .

Seller Name: UMANZOR JOSER

Prior Sale Information

Prior Rec/Sale Date: ) 1212212004 | 12/09/2004 Prior Lender:

Prior Sale Price: $220,0600 Prior 1st Mtg Amt/Type: $110,000 / PRIVATE PARTY
Prior Doc Number: 1788-16 Prior 1st Mtg Rate/Type: TFIX

Prior Deed Type: _ GRANT DEED

Property Characteristics

Year Built / Eff: I Total Rooms/Offices Garage Area;

Gross Area: “Total Restrooms: Garage Capacity:

Building Area: Roof Type: Parking Spaces:

Tot Adj Area: Roaf Material: Heat Type:

Above Grade: Construction: Air Cond:

# of Stories: Foundation: Pool:

Other Improvements: Exterior wall: Quality:

Basement Area: Condition:

Site Information

Zoning: NC1 Acres: 0.05 County Use: }@L’? &%T)LOT COMM AND
Lot Area: 2,300 Lot Width/Depth: x 92 State Use:

Land Use: COMMERCIAL LOT Commercial Units: Water Type:

Site Influence: Sewer Type: Building Class:

Tax Information

Total Value: $288,598 Assessed Year: 2017 Property Tax: $3,652.40
Land Value: $288,598 improved %: i Tax Area: 1000
Improvement Value: Tax Year: 2016 Tax Exemption:

Total Taxable Value: $288,598

. http:llproclassic.realquest.com/jsp/reportjsp?&client=&actiun=conﬁm1&type=getreport&recordno,=0&reporloplions=83be5126—189b-4564—aac4—6dbe28»... "




10/19/2017

RealQuest.com ® - Report

Property Detail Report

For Propetty Located At :

504 SAWYER ST V, SAN FRANCISCO, CA 94134

‘ Corelogic

Owner Information

Owner Name:

Mailing Address:

Vesting Codes:
Location Information
Legal Descripfion:
County:

Census Tract / Block:

Township-Range-Sect:
Legal Book/Page:
Legal Lot

Legal Block:

Market Area:

Neighbor Code:

Owner Transfer Information

Recording/Sale Date:
Sale Price:
Document #:

SUNNYDALE PARCEL Q HOUSING PAR
18201 VON KARMAN AVE #900, IRVINE CA 82612-1097 C036

11 :

SAN FRANGISCO, CA
264.04/1

63
6356

10E

RealQuest Professional

Last Market Sale Information

Recording/Sale Date:

12/19/2016 1 11/28/2016

Sale Price: $3,000,000

Sale Type: FULL

Document #: K377173

Deed Type: CORPORATION GRANT DEED
Transfer Document #:

New Construction:

Title Company: . OLD REPUBLIC TITLE

Lender: CITY & CNTY/SAN FRANCISCO
Seller Name: KISHEK FAMILY TRUST

Prior Sale Information

Prior Rec/Sale Date: 05/16/2007 / 05/08/2007
Prior Sale Price: $250,000
Prior Doc Numbet: J392-60
Prior Deed Type: GRANT DEED
Property Characteristics
Year Built ! Eff; 1 Total Rooms/Offices
Gross Area: Total Restrooms:
Building Area: Roof Type:
Tot Adj Area: Roof Material:
Above Grade: Construction:
# of Stories: Foundation:
Other improvements: . Exterior wall:
- Basement Area:
Site Information
Zoning: NC1 Acres:
Lot Area: 2,300 Lot Width/Depth:
Land Use: COMMERCIAL LOT  Gommercial Units:
Site Influence: Sewer Type:
Tax Information
Total Value: ' $288,598 Assessed Year:
Land Value: $288,598 Improved %:
Improvement Value: Tax Year:
| Total Taxable Value: $288,598

APN: 6356-063
Alternate APN:
. Subdivision:
Map Reference: Ix
Tract #: ‘ :
School District: SAN FRANCISCO
School District Name:
Munic/Township:
Deed Type:
1st Mig Document #;
1st Mtg Amount/Type: $5,000,000 / CONV
1st Mtg Int. Rate/Type: )
1st Mig Document #: K377175
2nd Mtg Amount/Type: I
2nd Mtg Int. Rate/Type? I
Price Per SqFt.
Multi/Split Sale: MULTIPLE
Prior Lender:
Prior 1st Mtg Amt/Type: $200,000/
Prior 1st Mig Rate/Type: !
Garage Area:
Garage Capacity:
Parking Spaces:
Heat Type:
Air Cond:
Pool:
Quality:
Candition:
X VACANT LOT CONM AND
0.05 County Use: IND (VCl)
X 92 State Use:;
Water Type:
Building Class:
2017 Property Tax: $3,652.40
Tax Area: 1000
2016 Tax Exempfion:

hl@p://proclassic.realquest.com/jsp/reporl.jsp?&client=&acﬁon=conﬁn'n&type=getreport&recordno=0&rebortopﬁons=83be51 26-189b-4564-a8c4-6dbe28...

n



10M9/2017

* RealQuest.com ®- Report

Property Detail Report

Prior Rec/Sale Date:

07/07/2005 1 07/01/12005

Prior Lender:

Prior Sale Price: $200,000 Prior 1st Mtg Amt/Type: 1
Prior Boc Number: 1926-493 Prior 1st Mig Rate/Type: !
Pror Deed Type: GRANT DEED ‘

Property Characteristics"

Year Built / Eff:

!

Total Rooms/Offices

Garage Area:

For Property Located At : g CorelLogic
504 SAWYER STV, SAN FRANCISCO, CA 94134 RealQuest Professional
. i
Owner Information ' |
Owner Name: SUNNYDALE PARCEL Q HOUSING PAR .
Mailing Address: 18201 VON KARMAN AVE #900, IRVINE CA 92612-1087 C03
Vesting Codes: 11
Location Information
Legal Description:
County: SAN FRANCISCO, CA APN: 6356-064
Census Tract / Block: 264.04 11 ’ Alternate APN:
Township-Range-Sect: Subdivision:
L egal Book/Page: B Map Reference: I
Legal Lot 64 Tract#:
Legal Black:. 6356 School District; SAN FRANCISCO
Market Area: School District Name:
Neighbor Cade: 10E Munic/Township:
Owner Transfer Information
Recording/Sale Date: ! Deed Type:
Sale Price: 1st Mtg Document #:
Document #:
Last Market Sale Information
Recording/Sale Date: 05/16/2007 ] 05/08/2007 1st Mtg Amount/Type:
Sale Price: $250,000 1st Mig Int. Rate/Type:
Sale Type: FULL 1st Mtg Document #:
Document # J392-62 2nd Mtg Amount/Type:
Deed Type: GRANT DEED 2nd Mtg Int. Rate/Type:
Transfer Document #: Price Per SqgFt:
New Construction: Multi/Split Sale:
| Title Company: ALLIANCE TITLECO . .
Lender: ’
Seller Name: GAGE BENJAMIN & DENISE
Prior Sale Information

Gross Area: Total Restrooms: Garage Capacity: f

Building Area: Roof Type: Parking Spaces: :

Tot Adj Area: Roof Material: Heat Type: |

Above Grade: Construction: Air Cond: |

# of Stories: Foundation:’ Poot: 4

Other Improvements: Exterior wall: Quality:
: Basement Area: Condition:

Site Information

Zoning: NC1 Acres: 0.05 County Use: }ﬁ\; &%BLOT COIM AND

Lot Area: 2,300 Lot Width/Depth: % 92 State Use:

Land Use: COMMERCIAL LOT  Commercial Units: Water Type:

Site Influence: Sewer Type: Building Class:

Tax Information .

- | Total Value: $288,598 Assessed Year: 2017 Property Tax: $3,652.40
Land Value: $288,598 Improved %: Tax Area: 1000
Improvement Value: Tax Year: 2016 Tax Exemption:
| Total Taxable Value: ~ $288,598

hitp:/Iproclassic.realquest.com/jsp/freport.jsp?&client=&action=confim&type=getreport&recordno=0&reportoptions=83be5126-189b-4564-a8c4-6dbe28... 1M




10/19/2017

RealQuest.com ® - Report

Property Detail Report

For Property Located At :
1437 SUNNYDALE AVE V, SAN FRANCISCO, CA 94134

% Corelogic

RealQuest Professional

Owner Information

Owner Name:

Mailing Address:
Vesting Codes:
Location Information
Legal Description:
County:

Census Tract/ Block: -
Township-Range-Sect:
Legal Book/Page:
Legal Lot:

Legal Block:

Market Area:

Neighbor Code:

Owner Transfer Information

Recording/Sale Date:
Sale Price:
Document #:

Last Market Sale Information

Recording/Sale Date:

SUNNYDALE PARCEL Q HOUSING PAR

11

SAN FRANCISCO, CA
264.04/1

65
6356

10E

05/16/2007 / 05/08/2007

Sale Price: $250,000
Sale Type: FULL
Document #: J392-63
Deed Type: GRANT DEED
Transfer Decument #: '
New Construction:
Title Company: ALLIANCE TITLE CO
Lender:
Seller Name: GAGE BENJAMIN & DENISE
Prior Sale Information
Prior Rec/Sale Date: 03/31/2006 [ 03/29/2006
Prior Sale Price: $345,000
"Prior Doc Number: J108-630
Prior Deed Type: GRANT DEED
Property Characteristics
Year Built / Eff. ! Total Rooms/Offices
Gross Area: Total Restrooms:
Buiiding Area: Roof Type:
Tot Adj Area: Roof Material:
Above Grade: Construction:
# of Stories: Foundation:
Other Improvements: Exterior wall:
Basement Area:
Site Information
Zoning: NC1 Acres:
Lot Area: 2,468 Lot Width/Depth:
Land Use: COMMERCIAL LOT  Commercial Units:
Site Influence: Sewer Type:
Tax Information
Total Value: $288,598 Assessed Year;
Land Value: $288,598 Improved %:
Impravement Value: Tax Year:
| Total Taxable Value: ~ $288,598

18201 VON KARMAN AVE #900, IRVINE CA 92612-1097 C036

APN: 6356-065
Alternate APN:

Subdivision:

Map Reference: . !

Tract #:

School District: SAN FRANCISCO
School District Name:

Munic/Township:

Deed Type:
1st Mtg Document #:

1st Mtg Amount/Type: ]
1st Mig Int. Rate/Type: i
1st Mtg Document #:

2nd Mtg Amount/Type: /
2nd Mtg Int, Rate/Type: !
Price Per SqFt:

Multi/Split Sale:

Prior Lender:
Prior 1st Mig Amt/Type: i
+ Prior 1st Mig Rate/Type: I/

Garage Area:
Garage Capacity:
Parking Spaces:
Heat Type:

Air Cond:

Pool:

Quality:
Condition:

VACANT LOT COMM AND

County Use: IND (VCI)

0.08

X - State Use:
Water Type:
Building Class:

2017 Property Tax:
Tax Area:

Tax Exemption:

$3,652.40
1000
2016 o

http://proclassic.realquest.com{jsp/report.jsp?&client=&action=confirm&lype=getrepott&recordno=0&reportoptions=83be5126-189b-4564-a8c4-6dbe28. ..
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10/19/2017

Property Detail Report

For Property Located At :

209 HAHN ST V, SAN FRANCISCO, CA 94134

RealQuest.com ® - Report

g Corelogic’

RealQuest Professional

Owner Information
Owner Name:

Mailing Address:
Vesting Codes:

Location Information

Legal Description:
County:

Census Tract / Block:
Township-Range-Sect:
Legal Book/Page:
Legal Lot:

Legal Block:

Market Area:

Neighbor Code:

Owner Transfer Information

Recording/Sale Date:
Sale Price:
Document #:

Last Market Sale Information

Recording/Sale Date:
Sale Price: :
Sale Type:

Dacument #:

Deed Type: .
Transfer Document #:
New Construction:
Title Company:
Lender:

Seller Name:

Prior Sale Information

Prior Rec/Sale Date:
Prior Sale Price:
Prior Doc Number:
Prior Deed Type:

SUNNYDALE PARCEL Q HOUSING PAR
18201 VON KARMAN AVE #3900, IRVINE CA 92612-1097 C036

1 .

SAN FRANCISCO, CA
264.04 /1

66
6356

10E

10/30/2007 / 10/23/2007
$260,000

FULL

J507-56

GRANT DEED

ALLIANCE TITLE CO

UMANZOR JOSE R

03/30/2004 / 03/26/2004
$700,000

1605-46

GRANT DEED

Property Characteristics

Year Built / Eff:

Gross Area:

Building Area:

Tot Adj Area:

Above Grade:

# of-Stories:

Other Improvements:

Site Information
Zoning:

Lot Area:

l.and Use:

Site Influence:

Tax Information
Total Value:

Land Value:

Improvement Value:
Total Taxable Vaiue:

1

NC1

3,059
COMMERCIAL LOT

$294,258
$294,268

. $294,258

Total Rooms/Offices

Total Restrooms:
Roof Type:

* Roof Material:

Construction:
Foundation:
Exterior wall:
Basement Area:

Acres:
Lot Width/Depth:

Commercial Units:

Sewer Type:

Assessed Year:
Improved %:
Tax Year:

APN: 6356-066
Alternate APN:
Subdivision:
Map Reference: !
Tract #: }
School District: SAN FRANCISCO
" School District Name:
Munic/Township;
Deed Type:
1st Mtg Document #: -
1st Mtg Amount/Type: i
1st Mig Int. Rate/Type: !
1st Mtg Document #:
2nd Mtg Amount/Type: !
2nd Mtg Int. Rate/Type: I
Price Per SqFt
Multi/Split Sale:
Prior Lender: PRIVATE INDIVIDUAL
Prior 1st Mtg Am{/Type: $265,000 / PRIVATE PARTY
Prior 1st Mtg Rate/Type: IFIX :
Garage Area:
Garage Capacity:
Parking Spaces:
Heat Type:
Air Cond:
Pook
Quality: |
Condition:
R VACANT LOT COMM AND
0.07 County Use: IND (vCi)
x33 State Use:
Water Type:
Building Class:
2017 Property Tax: $3,717.84
Tax Area: 1000
2016

Tax Exemption:

hitp://proclassic.realquest.comfjspireport jsp?&client=&action=confirm&type=getreport&recordno=0&reportoptions=83be5126-189b-4564-a8c4-6dbe28... 11




10/19/2017

Property Detail Report

For Property Located At :
217 HAHN STV, SAN FRANCISCO, CA 94134

RealQuest.com ® - Report

g CoreLogig’

RealQuest Professional

Owner Information :

Owner Name: SUNNYDALE PARCEL Q HOUSING PAR

Malling Address: 18201 VON KARMAN AVE #800, IRVINE CA 92612-1097 C036

Vesting Codes: 1

Location Information

Legal Description:

County: SAN FRANCISCO, CA APN: 6356-067
Census Tract / Block: 264.04/1 Alternate APN:

Township-Range-Sect: Subdivision:

Legal Book/Page: Map Reference:

Legal Lot; 67 Tract #: :
Legal Block: 6356 School District: SAN FRANCISCO
Market Area: School District Name: -

Neighbor Code: . 10E Munic/Township:

Owner Transfer Information

Recording/Sale Date: I Deed Type:

Sale Price: 1st Mtg Document #:

Dacument #:

Last Markét Sale Information

Recording/Sale Date: 10/30/2007 1 10/23/2007 1st Mtg Amount/Type:

Sale Price: $260,000 1st Mtg Int. Rate/Type:

Sale Type: FULL 1st Mtg Document #:

Document #: J507-58 2nd Mtg Amount/Type:

Deed Type: GRANT DEED 2nd Mtg Int. Rate/Type:

Transfer Document #; Price Per SqFt:

New Construction: Multi/Split Sale:

Title Company: ALLIANCE TITLE CO -

Lender:

Seller Name: UMANZOR JOSER

Prior Sale Information -
Prior Rec/Sale Date: 03/30/2004 / 03/26/2004 Prior Lender: PRIVATE INDIVIDUAL
Prior Sale Price: $700,000 Prior 1st Mtg Amt/Type: $255,000 ] PRIVATE PARTY
_Prior Doc Number: 1605-46 Prior 1st Mtg Rate/Type:

Prior Deed Type: GRANT DEED

Property Characteristics

Year Built / Eff: 1 Total Rooms/Offices Garage Area:

Gross Area; Total Restrooms: Garage Capacity:

Bullding Area: Roof Type: Parking Spaces:

Tot Adj Area: Roof Material: Heat Type:

Above Grade: Construction: Air Cond:

# of Starfes: Foundation: Pool

Other Improvements: Exterior wall: Quality:

: Basement Area: Condition:
Sife Information
. . . ; N VACANT LOT CONIM AND

Zoning: NC1 Acres: 0.07 County Use:. IND (vCI) i
Lot Area: 3,059 Lot Width/Depth: x33 State Use:

Land Use: COMMERCIALLOT  Commercial Units: Water Type:

Site Influence: Sewer Type: Building Class:

Tax Information " »

Total Value: $294,258 Assessed Year: 2017 Property Tax: $3,717.84
Land Value: $294,258 Improved %: Tax Area; 1000
Improvement Value: Tax Year: 2016- Tax Exemption:

Total Taxable Value: $294,258 :

http:/iproclassic.realquest.com/jsp/report jsp?8&client=&action=confirm&type=getreport&recordno=0&reportoptions=83be5126-189b-4564-a8c4-6dbe28,.. 1M1




10M19/2017. RealQuest.com ® - Report

P’roper'ty‘ Detail Report ' o

For Property Located At : - -
221 HAHN STV, SAN FRANCISCO, CA 94134 RealQuest Professional

’

http:llprodassic.realquest‘comljsplreportjsp?&client=&actionéconﬁrm&type=getrepcrt&recordno=0&repoﬁoptions=83be5126—1 89h-4564-a8c4-6dbe28...

n

Owner Information
Owner Name: SUNNYDALE PARGEL Q HOUSING PAR
Mailing Address: 18201 VON KARMAN AVE #900, IRVINE CA 92612-1097 C036
Vesting Codes: 1 :
Location Information
Legal Description;
County: SAN FRANCISCO, CA APN: 6356-068
Census Tract / Block: 2640411 Alternate APN:
Township-Range-Sect: Subdivision:
Legal Book/Page: Map Reference: i .
Legal Lot: 68 Tract #:
Legal Block: 6356 School District: SAN FRANCISCO
Market Area: . School District Name: :
Neighbor Code: 10E - Munic/Township: :
Owner Transfer Information : ;
Recording/Sale Date: - 10/30/2007 I 10/23/2007 Deed Type: . GRANT DEED ;
Sale Price: $260,000 1st Mtg Document #: J507-61 - X
Document #: J507-60 ’ : i
Last Market Sale lnformat:on
Recording/Sate Date; 03/30/2004 | 03/26/2004 1st Mtg Amount/Type: $255,000 / PRIVATE PARTY
Sale Price: $700,000 1st Mig Int. Rate/Type: | FIXED :
Sale Type: UNKNOWN 1st Mtg Document #: 1605-47 .
Document #: . 1605-46 2nd Mig Amount/Type: l .
Deed Type: GRANT DEED 2nd Mtg Int. Rate/Type: 1]
Transfer Document #: ' Price Per Sgft:
New Construction; Y . Muiti/Split Sale: MULTI
Title Company: FIRST AMERICAN TITLE
Lender: PRIVATE INDIVIDUAL
Seller Name: RLLLLC
Prior Sale Information
Prior Rec/Sale Date: 1 Prior Lender: ' .
Prior Sale Price: Prior 1st Mtg Amt/Type: !
Prior Doc Number: Prior 1st Mtg Rate/Type: [
Prior Deed Type:
Property Characteristics
Year Built / Eff: I . Total Rooms/Offices .Garage Area:

‘| Gross Area; Total Restrooms: Garage Capacity:
Building Area: Roof Type: Parking Spaces:
Tot Adj Area: Roof Material: Heat Type:
Above Grade: Construction: Air Cond:
# of Stories: Foundation: Pool: f
Other Improvements: Exterior wall: Quality:

Basement Area: Condition:
Site Information
Lo . " . VACANT LOT COMM AND !
Zoning: NC1 Acres: 0.07 County Use: IND (VCI) k
Lot Area: 3,059 Lot Width/Depth: x 33 State Use: |
Land Use: COMMERCIAL LOT  Commercial Units: Water Type:
Site Influence: Sewer Type: Building Class:
Tax Information
Total Value: $294,258 Assessed Year: - 2017 Property Tax: $3,717.84
Land Value: $294,258 Improved %: Tax Area: 1000
Improvement Value: Tax Year: 2016 Tax Exemption:
| Total Taxable Value:  $2984,258

emp g g s e



Valuation Glossary

Valuation & Advisory Services

Collies

INTERNATIONAL

CONTACT DETAILS -

pDIR +1 206 695 4200
FAX +1 206 682 7938

Colliers International
601 Union Street
‘Suite 4800

Seattle, WA 98101

www.colliers.com

- Accelerating success.

These definitions were extracted from the
following sources or publications:

The Dictionary of Real Estate Appraisal, Fifth
Edition, Appraisal Institute, Chicago, lllinois,
2010 (Dictionary).

Uniform Standards of Professional Appraisal
Practice, 2014-2015 Edition (USPAP).

The Appraisal of Real Estate, Fourteenth
Edition, Appraisal Institute, Chicago, llinois,
2013 (14" Edifion).

Marshall Valuation Service, Marshall & Swift,
Los Angeles, California (WVS).

Absolute Net Lease -

A lease in which the tenant pays all expenses
including structural maintenance, building
reserves, and management; often a long-
term lease to a credit tenant. (Dictionary)

Ad Valorem Tax

A real estate tax based on the assessed
value of the property, which is not necessarily
equivalent to its market value, (14" Edition)

Aggregate of Retail Values (ARV)

The sum of the separate and distinct market
value opinions for each of the units in a
condominium; subdivision development, or
portfolio of properties, as of the date of
valuation. The aggregate of retail values
does not represent an opinion of value; it is
simply the total of multiple market value

" conclusions.(Dictionary)

Arm’s-length Transaction

A transaction between unrelated pémes who-

are each acling in his or her own best

interest. (Dictionary)

As-Is Market Value

The estimate of the market value of real
property in its current physical condition,
use, and zoning as of the appraisal date.
(Dictionary)

Assessed Value

The value of a property according to the tax
rolls in ad valorem taxation; may be higher
or lower than market value, or based on an
assessment ratio that is a percentage of
market value. (74" Edition)

Average Daily Room Rate (ADR)

In the lodging industry, total guest room
revenue divided by the tofal number of
occupied rooms. (Dictionary) .

Band of Investment

A technigue in which the capitalization rates
attributable to components of a capital
investment are weighted and combined to
derive a weighted-average rate attributable
fo the total investment. (Dictionary)

Cash-Equivalent Price

The price of a property with abave- or below-
market financing expressed in terms of the
price that would have been paid in an all-
cash sale. (Dictionary}

Common Area

The total area within a property that is not
designed for sale or rental but is available
for common use by all owners, tenants, or

their invitees, e.g.,, parking and its
appurtenances,  malls, sidewalks,
Iandscaped areas, recreation areas, public
toilets, ftruck and service faclilities.
(Dictionary)




Valuation GlosSary
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CONTACT DETAILS

DIR +1 206 695 4200
FAX +1 206 6827938

Colliers international = -

601 Union Street
Suite 4800
-Seattle, WA 98101

www.colliers.com

Contract Rent

The actual rental income specified in a lease.
(14th Edition)

Cost Approach

A set of procedures through which a value
indication is derived for the fee simple
interest in a property by estimating the
current cost to construct a reproduction of (or
replacement for) the existing structure,
including an  entrepreneurial  incentive;
deducting depreciation from the total cost;
and adding the estimated land  value.
Adjustments may then be made to the
indicated fee simple value of the subject
property to reflect the value of the proberty
interest being appraised. (14th Edition)

Curable Functional Obsolescence

An element of depreciation; a curable defect
caused by -a flaw in the structure, materials,
or design, ‘which can be practically and
economically corrected. (Dictionary)

Debt Coverage Ratio (DCR)

The ratio of net operating income to annual
debt service, which measures the relative
ability of a property to meet its debt service
out of net operating income; also called debf
service coverage ratio (DSCR). (Dictionary)

Deferred Maintenance

Needed repairs or reblacement of items that
should have taken place during the course of
normal maintenance, Dictionary)

Depreciation

In appraising, a loss in property value from
any cause; the difference between the cost of

an improvement on the effective date of the -

appraisal and the market value of the
improvement on the same date. (Dicfionary)

Direct Costs

' Expenditures for the labor and materials

used in the construction of improvements;
also called hard costs. (Dictionary)

Discounted Cash Flow (DCF) Analysis '

The procedure in which a discount rate is
applied to a set of projected income streams
and a reversion. The analyst specifies the
quantity, variability, timing, and duration of
the income streams and the quantity and
timing of the reversion, and discounts each
to its present value at a specified yield rate.
(Dictionary)

Discount Rate

An interest rate used to convert future
payments or receipts into ‘present value;
usually considered to be a synonym for yield
rate. (Dictionary) :

Dispaosition Value

The most probable price that a specified
interest in real property is likely to bring
under all of the following conditions:

1 Consummation of a sale within a
future exposure time specified by the client.

2. The property is subjected to market

conditions prevailing as of the date of

valuation.

3.  Both the buyer and seller are acting
prudently and knowledgeably,

4. The seller is under compulsion fo sell.
5. The buyer is typically motivated.

6. Both parties are acting in what they
consider their best interests.

7.  An adequate marketing effort will be
made during the exposure time specified by
the client. . ’
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8.  Payment will be made in cash in U.S.
dollars or in terms of financial arrangements
comparable thereto.

9. The price represents the normal.

consideration for the property sold,
unaffected by special or creative financing or

sales concessions granted by anyone

associated with the sale.

This definition can also be modified to
provide for valuation with specified financing
terms. (Dictionary)

Easement

The right to use another's land for a stated
purpose. Access or right-of-way easements
may be acquired by private parties or public

utilites. Governments may be the

beneficiaries of easements placed on
privately owned land that is dedicated to
conservation, open space, or preservation.
(14" Edition) '

Economic Life

The period over which improvements to real
property contribute to property value.
(Dictionary) '

Effective Age

The age of property that is based on the
amount of observed deterioration and
obsolescence it has sustained, which may
be different from its chronological age.
{Dictionary)

Effective Date

The date on which the analyses, opinions,
and advice in an appraisal, review, or
consulting service apply. (Dictionary)

Effective Gross Income (EGI)

The anticipated income from all operations of
the real property after an allowance is made
for vacancy and collection losses and an
addition is made for any other income.
(Dictionary) .

‘Effective Gross Income Multiplier (EGIM)

The ratio between the sale price (or value) of
a property and its effective gross income.
(Dictionary) '

Effective Rent

The rental rate net of financial concessions
such as periods of free rent during the lease
term and above or below¥market tenant
improvements (Tis). (14" Edition)

Eminent Domain

The right of government to take private
property for public use upon the payment of
just compensation. The Fifth Amendment of
the U.S. Constitution, also known as the
takings clause, guarantees payment of just
compensation upon appropriation of private
property. (Dictionary)

Entrepreneurial Incentive

The amount an enfrepreneur expects: fo
receive for his or her contribution to a project.
Entrepreneurial.  incentive ‘ may be
distinguished from enfrepreneurial profit
(often called developer's profif) in that it is the
expectation of future profit actually earned on
a development or improvement. (Dictionary)
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Entrepreneurial Profif .

A market-derived figure that represents the
amount an entrepreneur receives for his ot

"her contribution to a project and risk; the

difference between the fotal cost of a
property (cost of development) and ils
market value (property value after
completion),  which represents  the
entrepreneur's compensation for the risk and
expertise associated with development. An
entrepreneur is motivated by the prospect of
future value. enhancement (.e., the
entrepreneurial incentive). An entrepreneur
who successfully creates value through new
development, expansion, renovation, or an
innovative change of use is rewarded by
entrepreneurial profit. Entrepreneurs may
also fail and suffer losses. (Dictionary)

Excess Land

Land that is not needed to serve or support
the existing'improvement. The highest and
best use of the excess land may or may not
be the same as the highest and best use of
the improved parcel. Excess land may have
the potential to be sold separately and is
valued separately. (Dictionary)

Excess Rent

The amount by which contract rent exceeds
market rent at the time of the appraisal;
created by alease favorable to the landlord
(lessor) and may reflect unusual
management, unknowledgeable or unusually
motivated parties, a lease execution in an
earlier, ‘sfronger rental" markét, or an
agreement of the parties. Due to the higher
risk inherent in the receipt of excess rent, it
may be calculated separately and
capitalized or discounted at a higher rate in
the income capitalization .approach. (14"
Edition) ‘

Expense Stop

A clause in a lease that limits the fandiord's
expense obligation, " which results in the
lessee paying any operating expenses above
a stated level or amount. (Dicfionary).

Exposure Time

The estimated length of time that the property
interest being appraised would have been
offered on the market prior to the hypothefical

consummation of a sale at market value onthe

effective date of the appraisal; a retrospective
opinion based on an analysis of past events
assuming a competitive and open market.
(Dictionary)

External Obsolescence

An element of depreciation; a diminution in

. value caused by negative externaliies and

generally incurable on the part of the owner,
landlord, or tenant. (Dictionary)

Extraordinary Assumption

An assumption, directly related to a specific
assignment, as of the effective date of the
assignment results, which, if found to be false,
could alter the appraiser's opinions or
conclusions.  Extraordinary  assumptions
presume -as fact otherwise uncerfain
information about physical, legal, or economic
characteristics of the subject property; or about
conditions external to the property such as

market conditions or trends; or about the

infegrity of data used in an analysis. An
extraordinary assumption may be used in an
assignment only if:

« It is required to properly develop
credible opinions and conclusions; .

» The appraiser has a reasonable basis
for the extraordinary assumption;

«  Use of the extraordinary assumption

results in a credible analysis; and

«  The appraiser complies with the
-disclosure requirements set forth in
USPAP for extraordinary assumptions.
(USPAP)
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Fair Market Value

A term that is, in concept, similar to market
value in general usage; used mainly In
condemnation, litigation, income tax, and
property tax situations. When an appraisal
assignment involves developing an opinion of
fair market value, the appropriate, requisite,
and precise definition of the term depends on
the use of the appraisal and the applicable
jurisdiction. (Dicfionary)

Feasibility Analysis

A study of the cost-benefit relationship of an
economic endeavor. (USPAP)

Fee Simple Estate

Absolute ownership unencumbered by any
other interest or estate, subject only fo the
limitations imposed by the goverﬁmental
powers of taxation, eminent domain, police
power and escheat. (Dictionary)

Floor Area Ratio (FAR)

The relationship between the above-ground
floor area of a building, as described by the
building code, and the area of the plot on
which it stands; in planning and zoning, often
expressed as a decimal, e.g., a ratio of 2.0
indicates that the permissible floor area of a
building is twice the {total land - area.
(Dictionary)

Functional Obsolescence

The impairment of functional capacity of a
property according to market tastes and
standards. (Dictionary)

Functional Utility

The ability of a property or building to be useful
and to perform the function for which it is
intended according to current market tastes
and ‘standards; the efficiency of a building’s
use in terms of architectural style, design and
layout, traffic patterns, and the size and type of
rooms. (Dictionary)

Furniture, Fixtures, and Equipment
(FF&E).

Business trade fixtures and personal propertty,
exclusive of inventory. (Dictionary)

Going-concern Value

1: The market value of all the tangible and
intangible assets of an established and
operating business with an indefinite life, as if
sold in aggregate; more accurately termed the
market value of the going concem.

2. The value of an operating business
enterprise. Goodwill may be separately
measured but is an integral component of
going-concern value when it exists and is
recognizable. (Dictionary)

Gross Building Area (GBA)

Total floor area of a building, excluding
unenclosed areas, measured from the exterior
of the walls of the above-grade area. This
includes mezzanines and basements if and
when typically included in the region.
(Dictionary)

Gross Leasable Area (GLA) - Commercial

Total floor area designed for the occupancy
and exciusive use of tenants, including
basements and mezzanines; measured from
the center of joint partitioning to the outside
wall surfaces. (Dictionary)
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Gross Living Area (GLA) - Residential

Total area = of finished, above-grade
residential area; calculated by measuring the
outside perimeter of the structure and
includes only finished, habitable, above-
grade living space. (Finished basements and
attic areas are not generally included in total

gross living area. Local practices, however, -

may differ.) (Dictionary)
Highest & Best Use

The reasonably probable and Jegal .use of
vacant land or an improved properly that is
physically possible, appropriately supported,

" financially feasible, and that results in the

highest value. The four criteria the highest and
best use must meet are legal permissibility,
physical possibility, financial feasibility, and
maximum  productivity.  Alternatively, the
probable use of fand or improved property—
specific with respect to the user and timing of
the use—that is adequately supported and
resuts in the highest present value.

~ (Dictionary)

Highest and Best Use of Land or a Site as
Though Vacant

Among all reasonable; alternative uses, the
use that yields the highest present land value,
after payments are made for labor, capital, and
coordination. The use of a property based on

the assumption that the parcel of land is

vacant or can be made vacant by demolishing
any improvements. (Dictionary)

Highest and Best Use of Property as
Improved :

The use that should be made of a property as
it exists. An existing improvement should be
renovated or retained as is so long as it
confinues to contribute to the total market
value of the property, or until the return from a
new improvement would more than offset the
cost of demolishing the existing building and
constructing a new one. (Dictioniary)

Hypothetical Condition

A condition, directly related to a specific
assignment, which is contrary to what is
known by the appraiser to exist on the
effective date of the assighment results, but is
used for the purpose of analysis. Hypothetical
conditions are confrary to known facts about
physical, legal, or economic characteristics of
the subject property; or about conditions
external to the property, such as market
conditions or frends; or about the integrity of
data used in an analysis. (USPAP)

Income Capitalization Approach

in the income capitalization approach, an
appraiser analyzes a property’s capacity to
generate future benefits and capitalizes the
income into an indication of present value. The
principle of anticipation is fundamental to this
appraach. Techniques and procedures from
this approach are used to analyze comparable
sales data and to measure obsolescence in
the cost approach. (14th Edition)

Incurable Functional Obsolescence

An element of depreciation; a defect caused
by a deficiency or superadequacy in the
structure, materials, or design that cannot be
practically or economically cormrected.
(Dictionary)

Indirect Costs

Expenditures or allowances for items other
than labor and materials that are necessary

for construction, but are not typically part of -

the construction contract. indirect costs may
include administrative éosts; professional
fees; financing costs and the interest paid on
construction loans; taxes and the builder's or
developer's  all-risk  insurance  during
consfruction; and marketing, sales, and
lease-up costs incurred to  achieve
occupancy or sale. (Dictionary)
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Insurable Value

Value used by insurance companies as the
basis for insurance. Often considered to be
replacement or reproduction cost plus
allowances for debris removal or demolition
less deterioration and non-insurable items.
Sometimes cash value or market value, but
often entirely a cost concept. (MVS)

Liquidation Value

The most probable price that a specified
interest in real properly should bring under
the following conditions:

1. Consummation of a sale within a short
time period.

2. The property is subjected fo market
conditions prevailing as of the date of
valuation.

3. Both the buyer and seller are acting
prudently and knowledgeably.

4. The seller is under extreme compulsion
to sell,

5. The buyer is ypically motivated,

6. Both parties are acting in what they
- consider to be their best interests.

7. Anormal marketing effort is not possible
due to the brief exposure time,

8. Payment will be made in cash in U.S.
dollars or in terms of financial
arrangements comparable thereto.

9. The price represents the normal
consideration for the property sold,
unaffected by special or creative
financing or sales concessions granted
by anyone associated with the sale.

This definition can also be modified to
provide for valuation with specified financing
terms. (Dictionary) ’

Interim Use

The temporary. use to which a site or improved
property is put until it is ready to be put to its
future highest and best use. (Dictionary)

Leased Fee Interest

A freehold (ownership interest) where the
possessory interest has been granted to

" another parfy by creation of a contractual

landlord-tenant relationship. (Dictionary)
Leasehold Interest

The tenant's possessory interest created by a
lease. (Dictionary)

Legally Nonconforming Use

A use that was lawfully established and
maintained, but no longer conforms to the use
regulations ‘of the current zoning in the zone
where it is located; also known as a
grandfathered use. (Dictionary)

Market Study

A macroeconomic analysis that examines the
general market conditions ‘of supply, demand,
and pricing or the demographic of demand for a
specific area or property typs. A market study
may also include analyses of construction and
absorption trends, (Dictionary)

Marketability Study

A microeconomic study that examines the
marketability of a given property or class of
properties, usually focusing on the market
segment(s) in which the property is likely to
geherate demand. Marketability studies are
useful in determining a specific highest and best
use, testing development proposals, and
projecting an appropriate  tenant mix.
(Dictionary)
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Market Analysis

A process for examining the demand for and
supply of a property type and the geographic
market area for that property fype.
(Dictionary) : »

Market Area

The area associated with a subject property

that contains its  direct
(Dictionary)

competition.

Market Rent

The most probable rent that a property should
bring in a competitive and open market
reflecting all conditions and resfrictions of the
lease agreement, including permitied uses,
use restrictions, éxpense obligations, tferm,
concessions, renewal and purchase options,
and fenant improvements (Tls). (14th Edition)

Market Value

The most probable price which a property
should- bring in a competitve and open
market under all conditions requisite to a fair
sale, the buyer and seller each acting
prudently and knowledgeably, and assuming
the price is not affected by undue stimulus.
Impticit in this definition is the consummation
of a sale as of a specified date and the
passing of title from seller to buyer under
conditions whereby:

1. buyer énd seller are typically motivated;,

2.. both paﬁies are well informed or well
advised, and acting in what they consider
their own best interests;

3. areasonable time is allowed for exposure
in the open market;

4. payment is made in tems of cash in U.S.
dollars or in terms of financial arrangements
comparable thereto; and

5. the price represents the normal
consideration for the properly sold unaffected
by special or creative financing or sales
concessions granted by anyone associated
with the sale. (Office of Comptroller of the
Currency (OCC), Title 12 of the Code of
Federal Regulafion, Part 34, Subpart C -
Appraisals, 34.42 (g); Oifice of Thiift
Supervision (OTS), 12 CFR 564.2 (g); This is
also compatible with the RTC, FDIC, FRS and
NCUA definitions of market value.)

Net Operating Income (NOI)

The actual or anticipated net income that
remains after all operating expenses are
deducted from effective gross income but
before mortgage debt service and book
depreciation are deducted. Note: This
definition mirrors the convention used in
corporate finance and business valuation for

EBITDA -(earnings before interest, taxes,

depreciation, and amortization). (14th Edition)
Obsolescence

One cause of depreciation; an impairment of
desirability and usefulness caused by new
inventions, changes in design, improved
processes for production, or external factors
that make a property less desirable and
valuable for a continued use; may be either
functional or external. {Dictionary)
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Off-site Costs

Costs incurred in the development of a
project, excluding actual building construction
costs, e.g., the costs of streets, sidewalks,
curbing, traffic signals, and water and sewer
mains; also called common costs or off-site
improvement costs. (Dictionary)

On-site Costs

Costs incurred for the actual construction of
buildings and improvements on a particular

- site. (Dictionary)

Overage Rent

The percentage rent paid over and above the
guaranteed minimum rent or base rent;
calculated as a percentage of sales in excess
of a specified breakeven sales volume. (14"
Edition) C

Overall Capitalization Rate (OAR)

An income rate for a total real property interest
that reflects the relationship between a single
year's net operating income expectancy and
the fotal property price or value. (Dictionary)

Potential Gross Income {PGI)

The total income attributable to real property . -

at full occupancy before vacancy and
operating expenses are  deducted.
(Dictionary) '

Potential Gross Income Multiplier (PGIM}

The ratio between the sale price (or value) of
a property and its annual potential gross
income, (Dictionary)

Present Value (PV)

The value of a future payment or series of
future payments discounted to the current
date or to fime period zero. (Dictionary)

Parking Ratio

The ratio of parking area or parking spaces to
an economic or physical unit of comparison.
Minimum required parking ratios for various
land uses are often sfated in zoning
ordinances. (Dictionary)

Prospective Opinion of Value

A value opinion effective as of a specified
future date. The term does not define a type of
value. Instead, it identifies a value opinion as
effective at some specific future date. An
opinion of value as of a prospective date is
frequently sought in connection with projects
that are proposed, under construction, or under
conversion to a new use, or those that have not
achieved sellout or a stabilized level of long-
term occupancy. (Dictionary)

Qualitative Analysis

The process of accounting for differences (such

" as between comparable properties and the

subject property) that are not quantified; may
be combined with quantitative analysis.

(Dictionary)

Quantitative Adjustment

In the sale comparison approach, the process
of making numerical adjustments to the sale
prices of comparable properties, including data
analysis techniques (paired data analysis,
grouped data analysis, and secondary data
analysis), statistical analysis, graphic analysis,
trend analysis, cost analysis (costto-cure,
depreciated cost), -and capitalization of rent
differences; usually precedes qualitative
analysis. (Dictionary)

Rentable Area

The amount of space on which the rent is
based; calculated according to local practice.
(Dictionary)
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Replacement Cost

The estimated cost to consfruct, at current
prices as of the effective appraisal date, a
substitute for the” building being appraised,
using modem materials and current
standards, design, and layout. (Dictionary)

Reproduction Cost

The estimated cost to construct, at cument
prices as of the effective date of the appraisal,
an exact duplicate or replica of the building
being appraised, using the same materials,
construction standards, design, layout, and
quality of workmanship and embodying all the
deficiencies, superadequacies, and

. obsolescence of the subject building.

(Dictionary)
Retrospective Value Opinion

A value opinion effective as of a specified
historical dafe. The term does not define a
type. of value. Instead, it identifies. a value
opinion as being effective at some specific
prior date. Value as of a historical date Is
frequently sought in connection with property
tax appeals, damage maodels, lease
renegofiation, deficiency judgments, estate
tax, and condemnation. Inclusion of the type
of value with this term is appropriate, e.g.,
“refrospective  market value  opinion.”
(Dictionary)

Sales Compérison Approach

The process of deriving a value indicationA

for the subject properly by comparing
market infarmation for similar properties with

the properly being appraised,. identifying.

appropriate units of comparison, and making
qualitative comparisons with or quantitative
adjustments to the, sale prices (or unit
prices, as appropriate) of the comparable
properties based on relevant, market-
derived elements of  comparison.

Scope of Work

The type and extent of research and analysis
in an appraisal or appraisal review
assignment. Scope of work includes, but is not
limited to:

The extent to which the property is identified;

The extent .to which tangible property is
inspected;

The type and extent of data researched; and

The type and extent of analysis applied to

_ arrive at opinions of conclusions. (USPAP)

Shopping Center Types

Neighborhood Shopping Center: The smallest
type of 'shopping center, generally with a -
gross leasable area of between 30,000 and
100,000 square feet. Typical anchors include
supermarkets, Neighborhood sﬁopping
centers offer convenience goods and personal
services and usually depend on a market
population support of 3,000 to 40,000 people.

Community Shopping Center: A shopping
center of 100,000 to 400,000 square feet that
usually contains one junior department store,
a variety store, discount or department store.
A community shopping center generally has

~ between 20 and 70 retall tenants and a

market population support of 40,000 to
150,000 people.

Redional Shopping Center: A shopping center
of 300,000 to 900,000 square feet that is built
around one or two fullline department stores
of approximately 200,000 square feet each
plus 'small tenant spaces. This type of center
is typicaly supported by a minimum

. population of 150,000 people.
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Shopping Center Types (cont.)

Super-Regional Center: A large center of
600,000 to 2.0 million square fest anchored
by three or more full-line department stores.
This type of center is typically supported by
a population area of 300,000 people. (14"
Edition)

Superadequacy

An excess in the capacity or quality of a
structure or structural component;
determined by market - - standards.
(Dictionary) '

Surplus Land

" Land that is not currently needed to support

the existing improvement but cannot be
separated from the property and sold off.
Surplus land does not have an independent

" highest and best use and may or may not

contribute value to the improved parcel.
(Dictionary) ‘

Tenant Improvements (Tls)

1. Fixed improvements to the land or
structures installed for use by alessee.

2. The original installation of finished tenant
space in a consfruction project; subject to
periodic change for succeeding tenants.
{Dictionary)

Triple Net Lease

A lease in which the tenant assumes all
expenses (fixed and variable) of operating a

" property except that the landlord is

responsible for structural maintenance,
building reserves, and management. Also
called NNN, triple net lease, or fully net
{fease. (Dictionary) :

Usable Area

The area that is actually used by the tenants
measured from the inside of the exterior walls
to the inside of walls separating the space
from hallways and common areas.
{Dictionary)

Useful Life

The period of time over which a structure or a .
component of a property may reasonably be
expected to perform the function for which it
was designed. (Dictionary)

Vacancy and Collection Loss

A deduction from potential gross income (PGl)
made to reflect income deductions due to
vacancies, tenant tumover, and non-payment
of rent; also called vacancy and credit loss or
vacancy and contingency loss. Often vacancy
and collection loss is expressed as a
percentage of potential gross income and
should reflect the competitive market. Its
treatment can differ according to the interest
being appraised, property type, capitalization
method, and whether the property is at
stabilized occupancy. (Dictionary)

Yield Capitalization

A method used to convert future benefits into
present value by 1) discounting each future
benefit at an appropriate vield rate, or 2)
developing an overall rate that explicitly
reflects the investment's income pattemn,
holding period, value change, and yield rate.
{Dictionary) :
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Accelerating success.

John Larson joined Colliers International
Valuation & Advisory Services in 1999. John

“has combined his broad interests and

experience into a thriving commercial
appraisal practice, having appraised a
variefy of properly types including
multifamily apartments and condominiums,
offices, retail  buildings,  residential
subdivisions, senior care facilities, vacant
land, industrial buildings and special use
propetties. ‘

While John's appraisal interests are wide-
ranging he has developed a special skill set
involving multifamily appraisals, particularly
affordable multifamily work such as LIHTC
(tax credit) appraisals and market studies,
HUD rent surveys and HUD MAP
(Multifamily Accelerated Processitg)
appraisals and market studies. John has
been officially approved for HUD MAP
assignments through the San Francisco
Office of HUD. John now oversees a group
of appraiser associates. His affordable
multifamily group is capable of completing
large portfolio appraisal assignments in
addition to smaller fee assighments.

. John was born and raised in Salt Lake City,

Utah. After graduating from high school he
attended Brigham ‘Young University and the
University of Utah, where he studied political
science and Spanish, graduating with a BA
in 1987.

After college, John affended Creighton
University School of Law where he
graduated with a Juris Doctor degree in.
1990. ‘
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Senior Valuation Services Director, Colliers
International Valuation & Advisory Services

Loan Servicing, Prudential Federal Savings
and Loan, Salt Lake City, Utah

PROFESSIONAL MEMBERSHIPS AND
ACCREDITATIONS

Designated Member of the Appraisal
Institute

‘Committee Chair - 2015 Mid-Year Meeting
" Committee, Northem California Chapter of

the Appraisal Institute

Approved for HUD Multifamily Accelerating
Processing (MAP) Appraisals

APPRAISAL INSTITUTE COURSES

Course 110 Appraisal Principles

Course 120 Appraisal Procedures

Course 410/420 Uniform Standards of
Professional Appraisal Practice

Highest & Best Use and Markst Analysis
Advanced Report Writing

Advanced Applications

Advanced Sales & Costs

Advanced Income

APPRAISAL INSTITUTE SEMINARS

Appraisal of Affordable Multifamily
Apartments

The Valuation of Bank Branches
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Colliers International -

Valuation & Advisory Services

Services Offered

Single Asset Valuation
Portfolio Valuation
Institutional Asset Valuation
Loan Pool Valuation
Appraisal Review
Appraisal Management
Lease and Cost Analysis
Insurance Valuation
Arbitration & Consulting
Feasibility Studies
Investment Analysis
-Highest and Best Use Studies
Tax Appeals
Litigation Support
Segregated-Cost Analysis

Experience That Counts
Office

Industrial

Retail

Multifamity

Mixed-Use Properties
Senior Housing

Land

Self-Storage
Manufactured Housing
Net Lease

Hospitality

Health Care
Subdivisions

Embassies & Consulates
GSA Properties

Special Use Properties
Telecommunications

VALUATION & ADVISORY SERVICES

Real estate valuations play a pivotal role
in today's business climate. An accurate
and well supported opinion of property
value can mean the difference between
reaching a critical goal—securing a loan,
closing a sale, reporting to investors,
choosing the best asset—or failing to
achieve it altogether.

Colliers Valuation & Advisory Services'
reports are designed to deliver insight
into a property’s fundamentals, its
competition and the overall market
dynamics affecting value. A solid
valuation report can be a strategic

asset for investors, lenders and owners,
provided that it addresses both a
property’s unique characteristics and the
most current market conditions.

Commitment to high-end client service,
coupled with Colliers International’s

- unparalleled market intelligence and

resources, differentiates us as the firm of
choice in the real estate industry.

PROFESSIONALS

Our professionals share a commitment
to detiver the highest level of service
and consistent results. We go the extra
mile for our clients, whether this means
meeting a tight deadline or working with
a complex and challenging property.

TECHNOLOGY

- Our unmatched report creation
‘technology speeds appraisals through

the pipeline. This secure, centralized
production system generates a wide
range of reports and high volume
portfolio orders without delays.

INFORMATION

Today's business climate places
valuation in a more pivotal position
than ever before. All our appraisals

are evaluated and approved by an
experienced review team fo ensure

our clients receive concise and timely
appraisals. With clear, prompt reporting
and a comprehensive, big picture
approach, Colliers International's
Valuation and Advisory reports give
our clients the information they need to .
rnake better business decisions.

" Coliiers International
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- VALUATION & ADVISORY KEY CONTACTS & OFFICES

ALBUQUERQUE

Casey Merrill Mai, Asa, FRICS
EMD { Southwest Region
Casey.Merrili@coltiers.com
+1 213 417 3315

AUSTIN

Brian Biggs cpa, Mal
Valuation Service Director
Brian.Biggs@cottiers.com
+1 512 539 3007

ATLANTA -

Leamon Holliday Mat
Managing Director
Leamon.Hotliday@colliers.com
+1 404 892 35286 ’

BALTIMORE

Michaet Lester MAl
Managing Director
Michael.Lester@colliers.com
+1 443 863 7212

BOISE

Andrew Boespflug Mal

Sr. Valuation Services Director
Andrew.Boespflug@colliers.com
+1 208 472 2853

BOSTON .

Corey Gustafson MAl
Managing Director
Corey.Gustafson@colliers.com
+1 617 330 8070

BUFFALO

James Murrett Ma), SRA
Executive Managing Director
Jim.Murrett@colliers.com
+1716 312 7790

CHARLESTON

Curt McCali, Jr. ¢RrE, MA!
Managing Director
Curt.McCall@colliers.com
+1 843 284 3000

CHARLOTTE

Murray Williams Mal
Managing Director

Murray Williams@colliers.com
+1 704 409 2377

CHICAGO

Jeremy R. Walling MAl, MRICS
EMD | National Operations
Jeremy. Walling@colliers.com
+1 312 602 6157

CINCINNATI

Brian Graham ccim
Valuation Specialist
Brian.Grahamd@colliers.com
+1513 562 2214

CoLUMBUS

Bruce Nell Ma1, MRICS, MICP
EMD | National Practices
Bruce.Nell@colliers.com
+1 614 436 9800

- DALLAS
Tharas Bogdon wMat
EMD | Southcentral Region
Thomas.Bogdon@calliers.com
+1 214 217 9338

DENVER

Jonathan Fletcher mat
Managing Director

Jon Fletcher@colliers.com
+1303 779 5500

DESTIN

Kevin Branion

Valuation Specialist
Kevin.Branton@colliers.com
+1 904 861 1150

colliers.com/valuationadvisary

DETROIT

David Abraham Mal, SRA
Valuation Services Director
David.Abraham@colliers.com
+1248 226 1872

FRESNO

John Larson Mal

Sr. Valuation Services Director
John,Larson@colliers.com
+1559 2211271

GRAND RAPIDS

William Loker

Managing Director
William.Loker@calliers.com
+1 016 968 5843

HAWAHAN ISLANDS

Bobhy Hastings Maj, MRICS
Managing Director
Bobby.Hastings@colliers.com
+1 808 200 5603

HOUSTON

Michael Miggins mat
Managing Director

Michael Miggins@colliers.com
+1713 222 211

INDIANAPOLIS
Michael Davis

. Senior Valuation Specialist

Michael.Davis@colliers.com
+1 317 T13 2177

IRVINE

Wiltiamn Drewes mal
Valuation Services Director
Bill Drewesfcolliers.com
+1949 751 2703

JACKSONVILLE

Ralph DeBee

Senior Valuation Specialist
Ralph.DeBee@colliers.com
+1 904 861 1147

ICANSAS CITY

Alex Hoenig MAl

Valuation Services Director
Atex.Hoenig@colliers.com
+1816 556 1122

LAS VEGAS

Thomas Hoover MAl, CVA, Esq
Valuation Services Director
Tom.Hoover@colliers.com
+1 702 289 8987

LOS ANGELES

Casey Merrill MAI, ASA, FRICS
EMD | Southwest Region
Casey.Merrill@colliers.com
+1 213 4173315

MIAMI

Charles Badell Mal
Managing Director
Charles.Badell@colliers.com
+1 305 359 3690

MILWAUKEE

Ryan Sikorski Mal, CFA
Valuation Services Director
Ryan.Sikorski@colliers.com
+1 414 727 9800

MINNEAPOLIS

Andrew Donahte Mal
Managing Director
Andrew.Donahue@coliiers.com
+1 952 837 3096

NASHVILLE

Patrick Gibson MAl, cciM
Managing Director
Patrick.Gibson@colliers.com
+1 615610 4728

NEW ORLEANS

Jason Lindsey MAl
Valuation Services Director
Jason.Lindsey@colliers.com
+1 504 717 1926

NEW YORK

Morgan Turnbow Mat

EMD | New York Region
Morgan.Turnbow®@colliers.com
+1 212 355 1029

ONTARID

Casey Merrill Mal, ASA, FRICS
EMD | Southwest Region
Casey.Merrill@colliers.com
+1 213417 3215

ORLANDO

PJ Cusmano MAl, MRICS
Managing Director
PJ.Cusmanoc@colliers.com
+1 813 229 1599

PHILADELPHIA -

Morgan Turnbow MAl

EMD | New York Region
Morgan.Turnbow@colliers.com
+1212 355 1029

PHOENIX

J. Randall Schneider Mal

Sr. Valuation Services Director
Randy.Schneider@colliers.com
+1 602 222 5197

PITTSBURGH

Todd Atbert MAi

Managing Director

Todd Albert@colliers.com
+1 412 321 4200 Ext. 202

PORTLAND/VANCOUVER
Jeremy Snow Mal
Managing Director
Jeremy.Snow(@colliers.com
+1 503 542 5409

RENO

Jeffrey Shouse MAl

EMD | National Practices
Jeff.Shouse@colliers.com
+1 916 724 5531

RICHMOND

Michae! Miller mal, Frics

EMD | Mid-Atlantic Regian
Michael.G.Miller@colliers.com
+]1 804 289 2168

SACRAMENTO

Jeffrey Shause mal

EMD | National Practices
Jeff. Shouse@colliers.com
+1916 724 5531

SALT LAKE CITY

John Blaser Mal

Valuation Services Director
John.Blaser@colliers.com
+1 385 249 5440

SAN DIEGO

Rab Detling t4a
Managing Director
Rob.Detling@calliers.com
+1 858 860 3852

SAN FRANCISCO

Vathana Duong mA)
Managing Director
Vathana.Duong@cotliers.com
+1 415 788 3100 )

SAN JOSE

Jeffrey Shouse mMal

EMD | Nationat Practices
Jeff,Shause@calliers.com
+1 916 724 5531

SARASOTA

Craig Smith Mal, FRICS

Senior Housing & Health Care Leader
Craig.L..Smith@colliers.com

+1 941923 8588

SEATTLE

Reid Erickson ma

EMD | Northwest Region
Reid.Erickson@colliers.com
+1 206 965 1106

ST, LOUIS

John Griffin May

Valuation Services Director,
John.Griffin@colliers.com
+1 314 932 3917

TAMPA

PJ Cusmano Mal, MRICS
Managing Director
PJ.Cusmano@colliers.com
+1 813 229 1599

WASHINGTON DC

Michael Miller Ma1, FRICS

EMD | Mid-Atlantic Region
Michael G.Miller@colliers.com
+1804 289 2168

NATIONAL CLIENT SERVICES
Jerry P. Gisclair M), MRICS
EMD | National Client Services
Jerry.Gisclair@colliers.com

+1 813 871 8531

NATIONAL OPERATIONS
Jeremy R. Walling Ma), MRICS
EMD { Nationat Operations
Jeremy Walling@colliers.com
+1 312 602 6157

AMERICAS LEADERSHIP
Eduardo Alegre MAl MRICS
President | Valuation & Advisory
Ed.Alegre@coltiers.com

+1 714 496 9400

Colliers

INTERNATIONAL

Accelerating success.




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

Edwin M. Lee
Mayor

- Kate Hartley

Acting Director

November 8, 2017

Angela Calvillo, Clerk of the Board

Board of Supervisors

I Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102 ’

RE: 1296 Shotwell — Ground Lease

Dear Ms. Calvillo;

Attached, please find an original and a black and white copy of the proposed resolution for the
Board of Supervisors Ground Lease approval for 1296 Shotwell Senior Housing, -
"The following is a list of accompanying documents:

Ground Lease

Ethics Form

Resolution

Ground Lease

General Plan Referral
Appraisal

Preliminary Title Report

Please contact Sara Amaral, MOHCD Project Manager, regarding this matter at 415-701-5614 or
sara.amaral@sfgov.org o

Dan Adams
Deputy Director

1 South Van Ness Avenue — Fifth Floor, San Fra_ncisco, CA 94103
Phone: (415) 701-5500 Fax: (415) 701-5501 TDD: (415) 701-5503 © wwiw.sfmohcd.org



EDWIN M. LEE.

OFFICE OF THE MAYOR
SAN FRANCISCO
TO:  °  Angela Calvillo, Clerk of the
FROM: €S~ Mayor Edwin M. Lee
RE: Agreements - Purchase and Sale for Real Estate and Ground Lease -

$3,000,000 and $15,000, respectively — Sunnydale Parcel Q Housing
Partners, L.P. - 1491 Sunnydale Avenue
DATE: November 14, 2017 -

Attached for introduction to the Board of Supervisors is a resolution approving and
authorizing (1) the execution and performance of an Agreement of Purchase and Sale
of Real Estate in connection with the acquisition of the parcel located at 1491 -
Sunnydale Avenue Street (Assessor's Parcel Block No. 6356, Lot No. 61-68) (‘the
Property”), for $3,000,000 and a long term, 75 years with a 24 year extension option,
Ground Lease of the Property for $15,000 annual base rent, with Sunnydale Parcel Q
Housing Partners, L.P., to construct a 100% affordable, 55-unit multifamily rental
housing development for low-income households; (2) adopting findings that the -
conveyance is consistent with the General Plan, and the eight priority policies of -
Planning Code, Section 101.1; and authorizing and directing the execution of any
documents necessary to implement this Resolution, as defined herein.

I respectfully request that this item be calendared in Budget & Finance Committee on
November 30t 2017.

Should you have any questions, please contact Mawuli Tugbenyoh (415) 554-5168.

7\
Lw .
8G8:1Hd h| AGNLITZ

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200
SaN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 654-6141



File No. 171197

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

City Electlve Officer Information (Please print clearly.)

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

Contractor Information (Please print clearly.)

Name of contractor:
Sunnydale Parcel Q Housing Pal’mers L.P:, a California limited parinership

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

Sunnydale Parcel Q Housing Partners, L.P. consists of three Partners. These Partners are Mercy
Transformation LLC (Managing General Partner), Related/Sunnydale Parcel Q Development Co., LLC

(Administrative General Partoer), and The Nicholas Company, Inc. (Limited Partner). At the time of the |

construction loan closing, the Limited Partner will be replaced with the selected low income housmg tax
credit investor. The information requested is provided below.

Mercy Housing Transformation, L1.C, a California limited hablhtv company. The sole member is Mercy
Housing Calwest, The Officers of Mercy Housing Calwest are:

(1) Officers:

Douglas Shoemaker, President (equivalent to CEO)
Jennifer Dolin, Vice President
Val Agostino, Vice President
Melissa Clayton, Vice President
Stephan Daues, Vice President
Jane Graf, Vice President
Barbara Gualco, Vice President
Ed Holder, Vice President
Sheela Jivan, Vice President
Bruce Saab, Vice President
Steve Spears, Vice President
Erika Villablanca, Vice President
Vince Dodds, Treasurer
Joseph Rosenblum, Secretary

- Amy Bayley, Assistant Secretary

(2) No person has ownership

Related/Sunnydale Parcel ) Development Co., LL.C, a California limited liability company

1) The LLC does not have a Board of Directors.




File No. 171197

2) Officers:

a. Frank Cardone, President
b. William A. Witte, Vice President and Secretary
¢. Steve Sherman, Treasurer

3) There is no person that has ownership. Ownership is held by The Related Companies of
California, LL.C (95%) and Related Employees IV, LLC (5%).

Contractor address:

Mercy — 1360 Mission Street, San Franmsco CA 94103
Related/Sunnydale Parcel Q Development Co., LLC - 18201 Von Karman Avenue, Sulte 900 Irvine, CA
92612

Date that contract was approved: Amount of contract:
: $3,000,000

Describe the nature of the contract that was approved:
Purchase and Sale Agreement and Ground Lease for Sunnydale Parcel Q (1477-1497 Sunnydale Avenue) for the
development of 55 affordable family units for low-income households and for Sunnydale Public Housing tenants.

Comments:

This contract was approved by (check applicable): -
M the City elective officer(s) identified on this form
'O aboard on which the City elective officer(s) serves

Print Name of Board
O the board of a state agency (Health Authority, Housing Authorlty 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: _ ] A ) : 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 Supervisros@sfgov.org

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

ngnature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
S:1ALL FORMS\2008\Form SFEC-126 Contractors doing business with the City 11.08.doc



