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FILE NO. 180839 RESOLUTION NO.

[Real Property Lease - MP Shoreline Associates Limited Partnership and MP
Shorebreeze Associates, L.P. - 460 N. Shoreline Boulevard, Mountain View, California -
$100,874 Annual Base Rent]

Resolution authorizing the lease of property from the City and County of San
Francisco, to MP Shoreline Associates Limited Partnership and MP Shorebreeze
Associates, L.P., each a California limited partnership, for a term of

approximately 60 years, with the base rent of $100,874 per year with an increase
every five years in predetermined increments, and with a 3% annual inflation factor,
to commence following Board approval; and authorizing the Director of Property
and/or the San Francisco Public Utilities Commission General Manager to execute
documents, make certain modifications, and take certain actions in furtherance of

this Resolution, as defined herein.

WHEREAS, The City and County of San Francisco (City) owns certain real
property presently under the San Francisco Public Utilities Commission (SFPUC),
consisting of approximately 1,96 acres of SFPUC Parcel No. 201-A in Mountain View,
California (Premises); and

WHEREAS, The City, acting through the SFPUC, entered into a 51-year ground
lease with Mountain View Apartments Limited Partnership dated February 26, 1980,
(Original Lease) for use of the Premises for parking and landscaping, ingress and egress,
and emergency vehicle access to serve the adjacent affordable housing complex
(Shoreb.reeze Apartments) serving low-income families and seniors; and

WHEREAS, The Original Lease was approved by SFPUC Resolution No. 80-0085
dated February 26, 1980, and Board of Supervisors Resolution No. 242-80 dated
March 24, 1980; and

San Francisco Public Utilities Comh‘lission

BOARD OF SUPERVISORS Page 1
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WHEREAS, The MidPen Housing Corporation (MidPen Housing), a California
nonprofit corporation and nonprofit affordable housing developer, is Mountain View
Apartments Limited Partnership’s successor-in-interest under the Original Lease; and

WHEREAS, In response to the regional housing crisis in the San Francisco Bay
Area, MidPen Housing and the City of Mountain View decided in 2014 to rehabilitate and
expand the Shorebreeze Apartments; and

WHEREAS, On January 30, 2018, the City of Mountain View approved an
amendment to its Precise Plan to add 50 new affordable housing units (Project) at the
Shorebreeze Apartments (Redevelopment Plan); and

WHEREAS, MidPen Housing identified certain funding sources for the
Redevelopment Plan including project-based vouchers from the County of Santa Clara
Housing Authority; $7.32 million from the City of Mountain View, $500,000 from the
Housing Trust Silicon Valley, $13.9 million of tax credit equity financing allocated by the
State of California, and $1.9 million of contributed developer fees earmarked for the
creation of affordable housing in the City of Mountain View (Funding Partners); and

WHEREAS, The Funding Partners require a lease with a minimum 60-year term
and a predetermined ground lease rent payment schedule over the 60-year term fo meet
regulatory financing requirements for federal tax credits and local funding; and

WHEREAS, The Original Lease has only approximately 13 years of term remaining
until the Original Lease is due 1o expire on March 31, 2031; and

WHEREAS, MidPen Housing desires to obtain a new 60-year lease (New Lease)
for use of the Premises for parking, landscaping, and temporary staging (Improvements)
on the Premises to serve the adjacent Shorebreeze Apartments; and

WHEREAS, To facilitate the project financing, MidPen Housing created a limited

partnership/corporate general pariner ownership structure to serve as the tenant under

San Francisco Public Utilities Commission
BOARD OF SUPERVISORS Page 2
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the New Lease, and MP Shoreline Associates Limited Partnership and MP Shorebreeze
Associates, L.P. (each a Co-tenant and collectively, “Tenant”) under the New Lease are
affiliates of MidPen Housing, and the corporate general partners of the Co-Tenants are
IRS Section 501 (c)(3) charitable organizations wholly owned and confrolled by MidPen
Housing; and

WHEREAS, In 2011, the SFPUC adopted the Community Benefits Program by its
Resolution No. 11-0008, which seeks to serve and foster partnership with cormmunities in
SFPUC service areas and to ensure public benefits are shared across all communities;
and

WHEREAS, Tenant is controlled by a nonprofit organization with a charitable
purpose and its affordable housing programs are considered an important community
benefit to residents in Mountain View and other SFPUC service areas; and

WHEREAS, To meet the Funding Partners’ regulatory requirements for a lease
with a predetermined ground lease rent payment schedule over the 60-year term, the
New Lease provides that the base rent be set at $100,874 per year and shall increase
every five years in predetermined increments during the term, and reflects an imputed 3%
annual inflation factor; and

WHEREAS, The stepped rent schedule is derived from the current fair market rent
as determined by a MAl appraisal performed by Clifford Advisory, LI.C dated
January 25, 2018 (Clifford Appraisal), discounted at 50% of the value of the land adjusted
by a 5.5% yield rate, a present value analysis, and a 3% internal rate of return, as
approved by SFPUC Resolution No. 18-0079 dated May 8, 2018; and

WHEREAS, The Clifford Appraisal was deemed reasonable by a MAI appraisal
review performed by R. Blum and Associates dated March 22, 2018; and

San Francisco Public Utilities Commission
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WHEREAS, The New Lease benefits the SFPUC’s primary utility purposes by
eliminating SFPUC maintenance costs for the surface of the Premises and by requiring
Tenant to pay property taxes; and

WHEREAS, On January 27, 2018, acting as the lead agency, the City of Mountain
View adopted a Negative Declaration for the Shorebreeze Apartment Project pursuant to
the provisions of the California Environmental Quality Act (CEQA) Guidelines; and

WHEREAS, The City of Mountain View's adoption of the Negative Declaration and
approval of the Project and other materials that are part of the record of this approval are
available for public review at the SFPUC offices, Real Estate Services Division, 525
Golden Gate Avenue, 10th Floor, San Francisco, CA; and

WHEREAS, Since the City of Mountain View approved the Project, there have
been no substantial changes in the Project or changes in Project circumstances that
would result in significant adverse effects, and there is no new information of
substantial importance that would change the conclusions set forth in the Negative
Declaration; and

WHEREAS, The Board of Supervisors has reviewed the Negative Declaration
and has determined that the City’s issuance of a lease to carry out the portion of the
Project that requires the use of the SFPUC ROW is within the scope of the Project's
CEQA approval, and that these documents are adequate for the City’s use in approving
the lease renewal for the Project; and

WHEREAS, Pursuant to Section 23.03 of the San Francisco Administrative Code,
the SFPUC, through the Director of Property, has obtained an appraisal of the Prémises
that concluded that the annual fair market rental value of the Premises is $316,000; and

WHEREAS, Section 23.03 of the San Francisco Administrative Code provides that

the Board of Supervisors may authorize the lease of City real property for a lesser sum

San Francisco Public Utilities Commission
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than fair market rent if the Board of Supervisors finds that such a lease will further a
proper public purpose; and

WHEREAS, On May 8, 2018, by SFPUC Resolution No. 18-0079 (SFPUC
Resolution), a copy of which is on file with the Clerk of the Board of Supervisors under
File No. 180639, which is incorporated herein by this reference, the SFPUC approved the
New Lease, and authorized the SFPUC General Manager and/or the Director of Property
to undertake the process to, following Board of Supervisors approval of the New Lease,
accept and execute the New Lease and any other related documents necessary to
consummate the transactions contemplated therein, in the form approved by the City
Attorney; and |

WHEREAS, San Francisco Charter, Section 8B.121 (a) grants the SFPUC
Commission the exclusive charge of the real property assets under the Commission’s
jurisdiction, and Charter, Section 9.118(c) requires that any City lease of real property
having a term of ten or more years or anticipated revenue to the City of $1,000,000 or
more be approved by resolution of the Board of Supervisors; and

WHEREAS, The New Lease, and SFPUC Resolution (Project File) have been
made available for review by the Board of Supervisors and the public, and those files are
considered part of the record before this Board; and

WHEREAS, The Board of Supervisors has reviewed and considered the
information contained in Project File; now, therefore, be it

RESOLVED, The Board of Supervisors, having reviewed and considered the
Project File, finds that the proposed New Lease is in the best interest of the City, does
not materially increase the obligations or liabilities of the City; and is in compliance with

all applicable laws, including the City Charter; and, be it

Ban Francisco Public Utilities Commission
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FURTHER RESOLVED, That in accordance with the recommendations of the
SFPUC General Manager and the Director of Property, the Board of Supervisors
hereby approves the New Lease and the transaction contemplated thereby in
substantially the form of such instrument presented to this Board; and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Director
of Property and/or the SFPUC’s General Manager to enter into any additions,
amendments, or other modifications to the New Lease that the Director of Property
and/or the SFPUC’s General Manager determines are in the best interest of the City,
do not materially increase the obligations or liabilities of the City or materially diminish
the benefits to the City, and are necessary or advisable to complete the transaction
contemplated in the New Lease and effectuate the purpose and intent of this resolution,
such determination to be conclusively evidenced by the execution and delivery by the
Director of Property or the SFPUC’s General Manager of the New Lease and any
amendments thereto; and, be it

FURTHER RESOLVED, That the Director of Property and/or the General
Manager of the SFPUC are hereby authorized and urged, in the name and on behalf of
the City and County, to execute and deliver the New Lease with Tenant, in substantially
the form of such instrument presented to this Board, and to take any and all steps
(including, but not limited to, the execution and delivery of any and all certificates,
agreements, notices, consents, and other instruments or documents) as the Director of
Property or the SFPUC General Manager deems necessary or appropriate in order to
consummate the New Lease, 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 or SFPUC General Manager of any such

documents.

San Francisco Public Ulilities Commission
BOARD OF SUPERVISORS

6574 -

Page 6




o (o B o« e T =2 N & 3 B~ Co R & B

N N NN RN N 2 A A A s e A s s
g1 BRWON e o O 00 N 6 0 Bk W N -

FURTHER RESOLVED, That within thirty (30) days of the contract being fully executed
by all parties, the San Francisco Public Utilities Commission and/or the Real Estate
Department shall provide the final contract to the Clerk of the Board for inclusion into the

official file.

San Francisco Public Utllities Commission
BOARD OF SUPERVISORS

6575

Page 7




—

©C O 0 N O O AW N

RECOMMENDED:

W

Director of Pr@ﬁy i K! y
Real Estate Division ‘

RECOMMENDED:

L DT

Geheral Manager e{J/ “ _
San Francisco Publie’Utilities Commission

San Francisco Public Utilities Commission

BOARD OF SUPERVISORS

6576

Page




Presented in Committee - July 18, 2018

isco Public Utilities Commission

New 60-Year Lease to
MP Shoreline Associates Limited
Partnership and MP Shorebreeze
Associates, L.P. (as Co-Tenants)

July 18, 2018
Tony Bardo, Assistant Real Estate Director,
Real Estate Services
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(‘% Water Leased Premises (current lease)

e 1.96 acres of SFPUC Parcel No. 201-A in Mountain
View, California |

e Constitute a portion of SFPUC’s Bay Division Pipelines 3
&4

e Current 51-year ground lease with Mountain View
Apartments Limited Partnership for use of the premises
for parking, landscaping, ingress and egress, to serve
the adjacent affordable housing complex (Shorebreeze
Apartments) |

e Current lease expires March 31, 2031

6579
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@ water  Need for Affordable Housing

* |n response to the Bay Area regional housing
crisis, MidPen Housing and the City of Mountain
View decided in 2014 to rehabilitate and expand
the Shorebreeze Apartments.

e |n January, 2018 the City of Mountain View
amended its Precise Plan to add 50 net
affordable housing units at the Shorebreeze

Apartments.
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( % Water Redevelopment Project Funding

Redevelopment project has wide publlc support. Funding
partners include:

e The County of Santa Clara Housing Authority

e The City of Mountain View ($7.32 million)

 The Housing Trust Silicon Valley ($500,000)

e The State of California ($13.9 tax credit equity financing)

e City of Mountain View developer fees earmarked for
affordable housing ($1.9 million)

6582



( Q) Wit proposed New Lease

Why a new lease?

e Project funding partners require a 60-year term and a
predetermined ground rent schedule to meet regulatory
requirements for tax credit syndication and local funding.

e Original lease expires in approximately 13 years

6583



@ Water Proposed Rent Structure

e |nitial rent is $100,874 per year and represents an
increase of 152% over Tenant’s current rent.

 Rent increases every five years by approximately 15.9%
(equivalent to 3% compounded annually).

 Proposed rent is equal to 50% of the fair market rent
determined by an MAI appraisal dated January 25, 2018
by Clifford Advisory, LLC.
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‘ (‘ﬁ gt Case for Discounted Rent

e 2011 SFPUC adopted its Community Benefits Program.

e Co-Tenants are controlled by MidPen Housing, a
nonprofit organization with a charitable purpose

 MidPen Housings’s affordable housing programs are
considered an important community benefit to Mountain
View and other SFPUC service areas.

o New lease benefits SFPUC’s primary utility purpose

6585



@ Water SFPUC Access for Water Operations

City Protections Under the New Lease:

* City not responsible for any temporary loss or disruption of
Tenant’s use of the Premises caused by SFPUC facility
Installations, repairs, or other activities.

 Tenant responsible for all costs of restoring Tenant’s facilities
to original condition.

 Tenant responsible for finding alternate parking during SFPUC

repair or improvement activities at Tenant’s sole cost.

10
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SAN FRANCISCO PUBLIC UTILITIES COMMISSION
MARK FARRELL, MAYOR

- GROUND LEASE
among

the CITY AND COUNTY OF SAN FRANCISCO,
as Landlord

and

MP SHORELINE ASSOCIATES LIMITED PARTNERSHIP,
a California limited partnership, and

MP SHOREBREEZE ASSOCIATES, L.P.,
a California limited partnership, collectively as Tenant

' for the lease of
SFPUC Parcel 201A, Mountain View, California
, 2018

SAN FRANCISCO PUBLIC UTILITIES COMMISSION

Ike Kwon - President
Vinece Courtney - Vice President
Ann Moller Caen — Commissioner
Francesca Vietor — Commissioner
Anson B. Moran —~ Commissioner

Harlan L. Kelly, Jr.
General Manager of San Francisco Public Utilities Commission
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SAN FRANCISCO PUBLIC UTILITIES COMMISSION
GROUND LEASE

THIS GROUND LEASE (this “Lease”) dated for reference purposes only as of
, 2018, is by and between the CITY AND COUNTY OF SAN FRANCISCO,
a mumc:lpal corporation (“City”), acting by and through its Public Utilities Commission
(“SFPUC”), MP Shoreline Associates Limited Partnership, a California limited partnership and
MP Shorebreeze Associates, L.P., a California limited partnership, as joint tenants (each, a “Co-
Tenant” and collectively, “Tenant”).

City and Tenant hereby agree as follows:
1. BASIC LEASE INFORMATION

The following is a summary of basic lease information (the “Basic Lease Information™).
Each item below shall be deemed to incorporate all of the terms set forth in this Lease pertaining
to such item. In the event of any conflict between the information in this Section and any more
specific provision of this Lease, the more specific provision shall control.

Lease Reference Date: , 2018

Landlord: CITY AND COUNTY OF SAN FRANCISCO, acting by
and through its Public Utilities Commission

Tenant/Co-Tenant: MP SHORELINE ASSOCIATES LIMITED
PARTNERSHIP, a California limited partnership and MP
SHOREBREEZE ASSOCIATES, L.P., a California limited
partnership

Premises (Section 3.1): That real property located in Mountain View, California, as
more particularly described in the attached Exhibit A and
shown in the attached Exhibit B, together with any
appurtenances.

Term (Section 4.1): Approximately sixty (60) years
Commencement Date:

Lease Term Expiration Date: [ ]

Base Rent (Section 5.1): ‘
Lease Years Base Rent (Annual)

1-5 $100,874.00
6-10 $116,940.00
11-15 $135,566.00
16 -20 $157,158.00
21-25 $182,189.00
26 - 30 $211,207.00
31-35 $244,847.00
36-40 $283,844.00
41 -45 $329,053.00
46 - 50 $381,463.00
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Adjustment Dates (Section 5.2):

Use (Section 7.1):

Security Deposit (Section 24):

Tenant’s Share of
Property Taxes (Section 6.1):

Notice Address of City
(Section 25.1):

with a copy to:

Key Contact for City:
Telephone No.:

Notice Address of Tenant
(Section 25.1):

And

51-55 $442,220.00
56 - 60 $512,655.00

First (1st) day of the fifth Lease Year, the first day of each
subsequent fifth Lease Year thereafter, the first day of any
Holdover, the yearly anniversary of such date during any
Holdover and, at City’s election, the effective date of a
Transfer

Parking, landscaping, and Temporary Staging and
Improvements for the Adjacent Housing Complex and for
no other purpose whatsoever.

None
One Hundred Percent (100%)

Real Estate Services Division

San Francisco Public Utilities Commission

525 Golden Gate Avenue, 10® Floor

San Francisco, California 94102

Attn: Real Estate Director

Re: .3888A - Mid-Peninsula Shorebreeze Apartments

Office of the City Attorney

City and County of San Francisco

1 Dr. Carlton B. Goodiett Place, Room 234
San Francisco, California 94102-4682
Attn: Real Estate & Finance Team

Re: Mid-Peninsula Shorebreeze Apartments

Real Estate Director

(415) 487-5210

MP Shoreline Associates Limited Partnership
c¢/o MidPen Housing Corporation

303 Vintage Park Drive, Suite 250

Foster City, California 94404

Attn: Asset Management

Re: SFPUC Shorebreeze Apartments

MP Shorebreeze Associates, L.P.,
c/o MidPen Housing Corporation
303 Vintage Park Drive, Suite 250
Foster City, California 94404

Attn: Asset Management

Re: SFPUC Shorebreeze Apartments
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Key Contact for Tenant: MidPen Housing Corporation
303 Vintage Park Drive, Suite 250
Foster City, California 94404
Attn: Asset Management
Re: SFPUC Shorebreeze Apartments

Telephone No.: (650) 356-2900
Email Address: pmreports @midpen-housing.org

Brokers (Section 25.8): N/A
2. DEFINITIONS

For purposes of this Lease, initially capitalized terms shall have the meanings ascribed to
them in this Section:

“Additional Charges” means any and all real and personal property taxes, possessory
interest taxes, and other costs, impositions, and expenses described in Section 6 (Taxes,
Assessments, and Other Expenses) or otherwise payable by Tenant under this Lease.

“Adjacent Housing Complex” means the following two developments, located at 460
North Shoreline Boulevard, Mountain View, California, including the buildings and other
improvements owned by Tenant and located on Tenant’s property adjacent to the Premises:(1)
the existing 120-unit low-income housing development; and (2) the proposed construction of the
Expansion Phase (which, when complete, will add an additional 50 new units). Each
development is owned separately by one of the Co-Tenants. All of the Adjacent Housing
Complex units are “rent restricted” with one onsite manager unit in each development (as
defined in Internal Revenue Code §42(g)(2)). The Adjacent Housing Complex, occupied by
individuals whose income is eighty percent (80%) or less than the area median gross income for
the City of Mountain View, California, is commonly known as the Shorebreeze Apartments.

“Adjustment Date” means the annual date for adjusting the Monthly Base Rent as
specified in Basic Lease Information and Section 5.2 (Adjustments to Base Rent).

“Agents” means, when used with reference to either Party to this Lease, the officers,
directors, employees, agents, and contractors of such Party, and their respective heirs, legal
representatives, successors, and assigns.

“Alterations” means any Improvements, as defined below, including, without limitation,
Temporary Staging and Improvements, as defined below, made, constructed or installed on, over
or under the Premises by or on behalf of Tenant during the Term of this Lease or the term of the
Existing Lease, including any modifications of pre-existing Improvements.

“Assignment” has the meaning given in Section 16.1 (Restriction on Assignment and
Subletting).

“Award” means all compensation, sums, or value paid, awarded, or received for a
Taking, whether pursuant to judgment, agreement, settlement, or otherwise.
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“Basic Lease Information” means the information with respect to this Lease
summarized in Section 1 (Basic Lease Information).

“Base Rent” means the annual Base Rent specified in the Basic Lease Information and
described in Section 5.1 (Base Rent), as adjusted from time to time in accordance with Sections
5.2 (Adjustments to Base Rent) and 5.3 (Fair Market Rent Adjustments to Base Rent).

“City” means the City and County of San Francisco, a municipal corporation.

“CMD” means the San Francisco Contract Monitoring Division (formerly known as the
San Francisco Human Rights Commission).

“Commencement Date” is the date set forth in the Basic Lease Information as the
Commencement Date. In this Lease, the Commencement Date is the same date as the Effective
Date, as defined in Section 4.4.

“Co-Tenant” shall refer to each Tenant individually.

“Date of Taking” means the earlier of (i) the date upon which title to the portion of the
Premises taken passes to and vests in the condemnor or (ji) the date on which Tenant is
dispossessed.

“Effective Date” means the date on which this Agreement becomes effective pursuant to
Section 4.4 (Effective Date).

“Encumber” means create any Encumbrance; “Encumbrance” means any mortgage,
deed of trust, assignment of rents, fixture filing, security agreement, or similar security
instrument, or other lien or encumbrance.

“Encumbrancer” means a mortgagee, beneficiary of a deed of trust, or other holder of
an Encumbrance.

“Environmental Laws” means any present or future federal, state, or local Laws or
policies relating to Hazardous Material (including its use, handling, transportation, production,
disposal, discharge, or storage) or to human health and safety, industrial hygiene, or
environmental conditions in, on, under or about the Premises (including any permitted
Alterations) and any other property, including soil, air, and groundwater conditions.

“Event of Default” means any one of the events of default described in Section 17.1
(Events of Default).

“Existing Lease” means that certain Right of Way Lease dated as of February 26, 1980
by and between City and Mountain View Apartments, a limited partnership, as subsequently
assigned on September 28, 1984 to Mountain View Associates Limited Partnership, a District of
Columbia limited partnership, and as subsequently assigned on July 24, 1997 to MidPen Housing
Corporation (formerly known as Mid-Peninsula Housing Coalition), a California nonprofit
benefit corporation (“Existing Tenant”). Tenant is the same entity as the Existing Tenant under
the Existing Lease. ‘

“Expansion Phase” means the development of 50 new apartment units, comprising the
expansion of the Adjacent Housing Complex and the related Alterations as described herein. .

“Expiration Date” means the date on which the Term will expire, unless terminated
earlier pursuant to the terms of this Lease. If this Lease does not terminate early, the Expiration
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Date will be the date specified in the Basic Lease Information as the Initial Term Expiration
Date.

“Fair Market Rent” has the meaning given in Section 5.3.
“General Manager” means the General Manager of the SFPUC.

“Hazardous Material” means any material that, because of its guantity, 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 any material or substance defined as a “hazardous substance,”
“pollutant,” or “contaminant” pursuant to the Comprehensive Environmental Response,
- Compensation and Liability Act of 1980 (“CERCLA,” also commonly known as the
“Superfund” law), as amended, (42 U.S.C. Sections 9601 et seq.) or pursuant to Section 25281 of
the California Health & Safety Code; any “hazardous waste” listed pursuant to Section 25140 of
the California Health & Safety Code; any asbestos and asbestos containing materials whether or
not such materials are part of the structure of any existing improvements on the Land, any
Alterations constructed on the Land by or on behalf of Tenant, or are naturally occurring
substances on, in, or about the Land; and petroleum, including crude oil or any crude-oil fraction,
and natural gas or natural gas liquids.

“Hazardous Material Claims” means any and all enforcement, Investigation,
Remediation, or other governmental or regulatory actions, agreements, or orders threatened,
instituted, or completed pursuant to any Environmental Laws, together with any and all Losses
made or threatened by any third party against City, the SFPUC, their respective Agents, or the
Premises or any Alterations, relating to damage, contribution, cost recovery compensation, loss,
or injury resulting from the presence, release, or discharge of any Hazardous Material, including
Losses based in common law. Hazardous Material Claims include Investigation and
Remediation costs, fines, natural resource damages, damages for decrease in value of the
Premises or any Improvements, the loss or restriction of the use or any amenity of the Premises
or any Improvements, attorneys’ fees and costs, consultants’ fees and costs, and experts’ fees and
costs.

“Holdover” means any period after the expiration of the Lease during which the
Premises continue to be used or occupied by or on behalf of Tenant (whether with or without
City’s consent). :

“Improvements” means any and all buildings, structures, fixtures, and other
improvements to the Premises (including Alterations and the Temporary Staging and
Improvements) made, constructed, installed or placed on, over or under the Premises, by or on
behalf of Tenant only with prior written SFPUC consent pursuant to this Lease or the Existing
Lease, including signs, billboards, or other advertising materials, roads, trails, driveways,
parking areas, curbs, walks, fences, walls, stairs, poles, plantings, utility infrastructure, and
landscaping. “Improvements” includes any trailers, mobile homes, and permanent tent facilities
that are affixed to the Premises so that they cannot be removed without structural or other
material damage to the Premises.

“Indemmnify”’ means indemnify, protect, defend, and hold harmless forever.

“Indemnified Parties” means City, including, but not limited to, all of its boards,
commissions, departments, agencies, and other subdivisions, including its SFPUC, and all of its
and their respective Agents, and their respective heirs, legal representatives, successors, and
assigns, and each of them.
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“Initial Lease Term” means the period commencing on the Commencement Date and
expiring on the Expiration Date set forth in the Basic Lease Information.

“Investigation” when used with reference to Hazardous Material means any activity
undertaken to determine the nature and extent of Hazardous Material that may be located in, on,
under, or about any portion of the Premises or any Alterations or that have been, are being, or
threaten to be Released into the environment. Investigation shall include preparation of site
history reports and sampling and analysis of environmental conditions in, on, under, or about the
Premises or any Alterations.

“Invitees” when used with respect to Tenant means Tenant’s clients, customers, invitees,
guests, members, licensees, assignees, and subtenants.

“Land” means the real property described in the attached Exhibit A.
“Landlord” means the City and County of San Francisco.

“Law” means any law, statute, ordinance, resolution, regulation, proclamation, order, or
decree of any municipal, county, state, or federal government or other governmental or
regulatory authority with jurisdiction over any portion of the Premises, whether currently in
effect or adopted in the future and whether or not in the contemplation of the Parties.

“Lease” means this Lease as it may be amended in accordance with its terms.

“Lease Year” means each twelve (12)-month period following the Commencement Date,
except that (i) if the Commencement Date occurs on a day other than the first day of the calendar
month, the first Lease Year shall begin on the Commencement Date and end on the last day of
the twelfth (12th) full calendar month thereafter, and (ii) the final Lease Year shall end on the
day this Lease expires or terminates, even if less than twelve (12) full months.

“Leasehold Mortgage” means any mortgage, deed of trust, or other security instrument
and any obligation relating thereto, which secures Tenant’s repayment of any loan to, and
associated obligations of, Tenant, and in which all or any part of the security consists of an
encumbrance on the leasehold estate created by this Lease, the Improvements, Tenant’s fixtures
on the Premises, or Tenant’s equipment or other personal property used on or about the
Premises.

“Losses” means any and all claims, demands, losses, liabilities, damages, liens, injuries,
penalties, fines, lawsuits, and other proceedings, judgments and awards, and costs and expenses,
including reasonable attorneys’ and consultants’ and experts’ fees and costs.

“Market Adjustment Date” has the meaning given in Section 5.3.

“Official Records” means the recorded real property records maintained by the Office of
the Clerk Recorder of the County of Santa Clara, California.

“Party” means City or Tenant; “Parties” means both City and Tenant.

“Project” means the improvement of the Premises for parking, circulation, and landscaping
uses, including access by current and future residents and guests of the Adjacent Housing
Complex.

“Premises” has the meaning given in Section 3.1 (Leased Premises). The Premises shall
include any Improvements existing on the Premises and owned by City. However,
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notwithstanding anything to the contrary in this Lease, the Premises do not include (i) the
SFPUC Facilities, (ii) any water, water rights, riparian rights, water stock, mineral rights, or
timber rights relating to the Premises, or (iii) any Alterations except to the extent SFPUC’s
General Manager or his or her designee states in writing that an Alteration shall remain on and
become part of the Premises.

“Release” when used with respect to Hazardous Material means any actual or imminent
spilling, leaking, migrating, pumping, pouring, emifting, emptying, discharging, injecting,
escaping, leaching, dumping, or disposing into or inside any existing Improvements or any
Alterations, or in, on, under, or about any portion of the Premises or any of the SFPUC Facilities.

“Remediation” when used with reference to Hazardous Material means any activities
undertaken to clean up, remove, contain, treat, stabilize, monitor, or otherwise control any
Hazardous Material located in, on, under, or about the Premises or the SFPUC Facilities or that
have been, are being, or threaten to be Released into the environment. Remediate includes those
actions included within the definition of “remedy” or “remedial action” in California Health and
Safety Code Section 25322 and “remove” or “removal” in California Health and Safety Code
Section 25323.

“Rent” means the Base Rent, as adjusted from time-to-time pursuant to the provisions of
Sections 5.2 (Adjustments to Base Rent) and 5.3 (Fair Market Rent Adjustments to Base Rent),
together with any and all Additional Charges.

“SFPUC” means the Public Utilities Commission of the City and County of
San Francisco.

“SFPUC Facilities” means any and all water pipelines, drainage pipelines, hatch covers,
wells, electrical or telecommunications lines or conduits, and any other overhead, surface and
subsurface facilities of any kind owned by City or the SFPUC and now or later located in, under,
on, or about the Premises for the conveyance, transmission, storage, transportation, or
distribution of water, power, or telecommunication, together with all associated appurtenances
and monuments.

“Sublease” has the meaning given in Section 16.1 (Restriction on Assignment and
Subletting).

“Taking” means a taking or damaging, including severance damage, by eminent domain,
inverse condemnation, or for any public or quasi-public use under Law. A Taking may occur
pursuant to the recording of a final order of condemnation, by voluntary sale or conveyance in-
lieu of condemnation, or in settlement of a condemnation action.

“Temporary Staging and Improvements” means the installation of construction
materials, and equipment, made, constructed, installed or placed on, over or under the Premises
for the temporary construction staging area on the Premises in connection with the development
of the Adjacent Housing Complex. Temporary Staging and Improvements may include
placement of a trailer and construction vehicles on the Premises, and the construction of a
temporary road on the Premises to transfer materials and equipment to the Adjacent Housing
Complex, all to be made, constructed, installed and placed in accordance with the terms and
conditions of Tenant’s Staging Plans, as approved by Landlord in advance in writing, and this
Lease. No trailer, vehicle or heavy equipment may be placed directly on top of a SFPUC water
transmission pipeline or within 20 feet of the edge of a water transmission pipeline.

“Tenant” means, collectively, the Party identified as Tenant in the Basic Lease
Information and at the beginning of this Lease. Except when immediately followed by the word
“itself,” the term Tenant shall also refer to the successors and assigns of Tenant’s interests under
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this Lease, including but not limited to any permitted subtenants, provided that the rights and
obligations of Tenant’s successors and assigns shall be limited to only those rights and
obligations that this Lease permits to be transferred and that have been transferred in accordance
with this Lease.

“Tenant’s Personal Property” means the personal property of Tenant described in
Section 8.3 (Tenant’s Personal Property). :

“Term” means the term of this Lease as determined under Section 4.1 (Term of Lease).
“Transfer” means an Assignment or Sublease.

“Transferee” means an assignee under an Assignment or a subtenant under a Sublease,
as described in Section 16 (Assignment and Subletting).

“Unmatured Event of Default” means any default by Tenant under this Lease that, with
the giving of notice or the passage of time, or both, would constitute an Event of Default under
this Lease.

3. PREMISES; ACCESSIBILITY DISCLOSURES; AS IS CONDITION

3.1 Leased Premises

Subject to the terms, covenants, and conditions of this Lease, City leases to Tenant and
Tenant leases from City the real property described in the attached Exhibit A, together with
those Improvements (but not Alterations or SFPUC Facilities) existing on the Premises and
owned by City as of the Commencement Date (the “Premises™), excluding from such lease and
reserving during the Term unto City and its successors and assigns the rights described in
Section 3.2 (Rights Reserved to City). The Premises are shown generally on the attached
Exhibit B. Any acreage stated in this Lease with respect to the Premises is an estimate only, and
City does not warrant it to be correct. For all purposes of this Lease, however, the Parties agree
that any such acreage shall be deemed to be correct. Nothing in this Lease is intended to grant
Tenant any right whatsoever to possess, use, or operate any portion of the SFPUC Facilities.
City and Tenant hereby acknowledge and agree that each Co-Tenant shall have the same rights
to lease the Premises as joint tenants.

3.2  Rights Reserved to City

Notwithstanding anything to the contrary in this Lease, Cxty reserves and retains all of the
following rights relatmg to the Premises:

(a) Any and all water and water rights, including, but not limited to (i) any and
all surface water and surface water rights, including riparian rights and appropriative water rights
to surface streams and the underflow of streams, and (ii) any and all groundwater and
subterranean water rights, including the right to export percolating groundwater for use by City
or its water customers;

(b) Any and all timber and timber nghts including all standing trees and
downed timber;

(¢} Any and all minerals and mineral rights of every kind and character now
known to exist or hereafter discovered in, on, or under the Premises, including, but not limited
to, oil and gas and rights, together with the sole, exclusive, and perpetual right to explore for,
remove, and dispose of those minerals by any means or methods suitable to City or its successors
and assigns, but without entering upon or using the surface of the lands of the Premises and in
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such manner as not to damage the surface of the Premises or to interfere with the permitted use
of the Premises by Tenant, without Tenant’s prior written consent;

(d) All rights to use, operate, maintain, repair, enlarge, modify, expand, replace,
and reconstruct the SFPUC Facilities;

~ (e) Theright to grant future easements and rights-of-way over, across, under, in,
and upon the Premises as City determines to be in the public interest, provided that any such
easement or right-of-way shall not interfere materially with Tenant’s permitted use of the
Premises as authorized by this Lease, and provided that any such easement or right-of-way shall
be conditioned upon the grantee’s assumption of liability to Tenant for damage to its property
that Tenant may sustain as a result of the grantee’s use of such easement or right-of-way;

(f) Without limiting the generality of Subsection (e) above, the right to grant
future easements, rights-of-way, permits, and/or licenses over, across, under, in, and upon the
Premises for the installation, operation, maintenance, repair, and removal of (i) equipment for
furnishing cellular telephone, radio, or other telecommunications services, including antennas,
radio, devices, cables, and other equipment associated with a telecommunications cell site, and
(i1) commercial billboards, signs, and/or advertising kiosks, provided that any such easement or
right-of-way shall not materially interfere with Tenant’s permitted use of the Premises as
authorized by this Lease, and provided further that the grant of any such easement or right-of-
way shall be conditioned upon the grantee’s assumption of liability to Tenant for damage to its
property that Tenant may sustain as a result of the grantee’s use of such easement or right-of-
way; and

(g) Allrights of access provided for in Section 20 (Access by City).

3.3  Subject to Municipal Uses

Tenant acknowledges that the property of which the Premises are a part constitutes a
portion of City’s right-of-way for the SFPUC Facilities or the SFPUC water, power, or
wastewater enterprise, which City holds for the purposes of transporting and distributing water
and/or power or for other uses. Tenant’s rights under this Lease are subject to City’s use of the
Premises for such purposes and for other City uses. So long as there is no Event of Default or
Unmatured Event of Default on the part of Tenant outstanding under this Lease, and subject to
the terms and conditions of this Lease, City shall use reasonable efforts to avoid interfering with
Tenant’s quiet use and enjoyment of the Premises. The use of the term “right-of-way” or similar
terms in this Lease shall not be deemed to imply that City holds less than fee title to the Premises
or otherwise call into question the nature of City’s title to any of its property. City shall in no
way be liable for any damage to or destruction of Tenant’s property and/or Alterations resulting
from any pipeline break or other malfunction with respect to the SFPUC Facilities or from any
construction, alteration, repair or maintenance activities with respect to the SFPUC Facilities. At
City’s request, Tenant shall remove immediately any of Tenant’s Personal Property or
Alterations on the Premises to allow City’s access to the SFPUC Facilities. In addition, Tenant
shall also remove or cause to be removed from the Premises all personal property of Tenant’s
tenants and other occupants in the Adjacent Housing Complex. If City deems it necessary, at
City’s sole discretion, City may remove any such property or improvements and City shall not be

“responsible for restoring or returning the same to its prior condition; provided, however, that City
shall use reasonable efforts to minimize damage to such property or Improvements made by
Tenant.

34  Accessibility Disclosures

California Civil Code Section 1938 requires commercial landlords to disclose to tenants
whether the property being leased has undergone inspection by a Certified Access Specialist
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(“CASp”) to determine whether the property meets all applicable construction-related
accessibility requirements. The law does not require landlords to have the inspections
performed. Tenant is hereby advised that the Premises have not been inspected by a CASp.

3.5  AsIs Condition of Premises
(a) Inspection of Premises

Tenant represents and warrants that Tenant is in possession of the Premises under the
Existing Lease and is familiar with all aspects of the Premises, and Tenant has had the
opportunity to conduct a thorough and diligent inspection and investigation, either independently
or through Agents of Tenant’s own choosing, of the Premises and the suitability of the Premises
for Tenant’s intended use. Tenant is fully aware of the needs of its operations and has
determined, based solely on its own investigation, that the Premises are suitable for its operations
and intended uses.

| (b) AsIs; Disclaimer of Representations

Tenant acknowledges and agrees that the Premises are being leased and accepted strictly
in their “AS IS, WITH ALL FAULTS” condition, without representation or warranty of any
kind, and subject to all applicable Laws governing the use, occupancy, management, operation
and possession of the Premises. Without limiting the foregoing, this Lease is made subject to
any and all covenants, conditions, restrictions, easements, and other title matters affecting any
portion of the Premises, whether or not of record. Tenant acknowledges and agrees that neither
City, SFPUC, nor any of their Agents have made, and City hereby disclaims, any representations
or warranties, express or implied, concerning: (i) title or survey matters affecting the Premises,
(if) the physical, geological, seismological, or environmental condition of the Premises, (iii} the
quality, nature, or adequacy of any utilities serving the Premises, (iv) the present or future
suitability of the Premises for Tenant’s business and intended uses, (v) the feasibility, cost, or
legality of constructing any Alterations on the Premises if required for Tenant’s use and
permitted under this Lease, or (vi) any other matter whatsoever relating to the Premises or their
use, including any implied warranties of merchantability or fitness for a particular purpose.

4. TERM

4.1 Term of Lease

The Premises are leased for a term (the “Term”) commencing on the date specified in the
Basic Lease Information as the Commencement Date, subject to this Lease becoming effective
pursuant to Section 4.4 (Effective Date). The Term shall end on the Initial Lease Term
Expiration Date specified in the Basic Lease Information, unless sooner terminated or extended
pursuant to the provisions of this Lease. If Tenant properly exercises any Extension Option,
“Term” as used in this Lease, shall include the applicable Extension Term, and “Expiration
Date” shall mean the date the last such Extension Term expires.

4.2 Commencement Date and Expiration Date

The dates on which the Term commences and expires pursuant to this Lease are referred
to respectively as the “Commencement Date” and the “Expiration Date.” Such dates are
further defined in Section 2. If the Commencement Date occurs on a date other than the
Commencement Date specified in the Basic Lease Information, then promptly following the
actual Commencement Date, Tenant shall deliver to City a written notice substantially in the
form attached as Exhibit C, confirming the actual Commencement Date, but Tenant’s failure to
do so shall not affect the commencement of the Term.
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4.3 Termination of Existing Lease

The Existing Lease shall terminate automatically upon commencement of the Term of
this Lease, and all rights and duties of the parties under the Existing Lease shall end effective as
of that date, except that (i) any covenants that are expressly stated in such lease to survive
expiration or sooner termination of the Existing Lease shall survive, and (ii) Tenant’s obligation
to Indemnify City and the other Indemnified Parties contained in the Existing Lease shall survive
the termination of the Existing Lease with respect to all Losses incurred or arising from or
connected with circumstances, actions or omissions that occurred prior to the termination of the
Existing Lease.

4.4 Effective Date

This Lease shall become effective on the last to occur of the following (the “Effective
Date™): (a) the date SFPUC adopts a resolution approving this Lease, (b) the effective date of a
Board of Supervisors resolution or ordinance approving this Lease, and (¢) the date the Parties
have duly executed and delivered this Lease.

5. RENT
5.1 Base Rent

Beginning on the Commencement Date and throughout the Term, Tenant shall pay to
City the monthly Base Rent specified in the Basic Lease Information (the “Base Rent”), subject
to periodic adjustment as provided in Sections 5.2 and 5.3. The Base Rent shall be payable in
 monthly installments on or before the first day of each month, in advance, at the San Francisco -
Public Utilities Commission, Customer Service Bureau, Attention: Real Estate Billing,
525 Golden Gate Avenue, 3™ Floor, San Francisco, California 94102, ref: L3888A, or such other
place as City may designate in writing. If the Commencement Date occurs on a day other than
the first day of a calendar month, or if the Lease expires or terminates on a day other than the last
day of a calendar month, then the monthly payment of the Base Rent for such fractional month
shall be prorated based on a thirty (30) day month.

5.2 Annual Adjustments to Base Rent

Base Rent shall be paid as set forth in Section 1 (Basic Lease Information); provided ,
however, in the event of a Market Adjustment as defined in Section 5.3(a) below, the monthly
. Base Rent payable during the Lease Year (or Holdover period, as the case may be) shall

immediately increase to an amount equal to one hundred and four percent (104%) of the Base
‘Rent that was payable each month during the immediately preceding Lease Year or Holdover

period, as applicable, immediately preceding such Adjustment Date (disregarding any temporary

abatement of rent that may have been in effect during such preceding Lease Year or Holdover).

5.3 Fair Market Rent Adjustments to Base Rent

(a) Fair Market Rent Adjustments. In addition to the adjustments to Base
Rent set forth in Section 5.2, the Base Rent payable by Tenant shall be adjusted to the “Fair
Market Rent” (as determined below) effective (i) as of the date of an Adjacent Housing
Complex Change in Use as described in Section 7.4(r) below; (ii) as of the date of a Change in
501(c)(3) Status as described in Section 7.4(s) below; and (iii) as of any Transfer Adjustment
Date, as defined in Section 16.3. Each such adjustment shall be referred to herein as a “Market
Adjustment” and each such adjustment date may be referred to herein as a “Market
Adjustment Date.”
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During the thirty (30) days following either (i) City’s receipt of Tenant’s written
notice of a Market Adjustment Date or (ii) City’s written notice to Tenant of a Market
Adjustment, the Parties shall attempt in good faith to meet no less than two (2) times, at a
mutually agreeable time and place, to negotiate the Fair Market Rent for the Premises. The
Parties may, by an instrument in writing, mutually agree to extend such thirty (30) day period for
a reasonable number of days to resolve their disagreement if the Parties are negotiating in good
faith and would be unable to resolve their differences within such thirty (30) day period. Tenant
shall continue to pay Base Rent in the amounts required pursuant to this Lease until the Fair
Market Rent has been finally determined pursuant to this Section, at which time Tenant shall pay
the shortage amount to City.

Notwithstanding the foregoing, in no event shall the Base Rent after a Market
Adjustment as of any Market Adjustment Date be less than one hundred four percent (104%) of
the Base Rent in effect immediately prior to such Market Adjustment Date (disregarding any
temporary abatement of rent that may then have been in effect), except that if a Transfer
Adjustment Date is a date other than any of the dates described in items (1) and (ii) above, the
Base Rent after the Market Adjustment shall in no event be less than the Base Rent in effect
immediately prior to such Transfer Adjustment Date (disregarding any temporary abatement of
rent that may then have been in effect).

The new Base Rent shall thereafter continue to be subject to the annual
adjustments pursuant to Section 5.2 and Market Adjustments pursuant to this Section 5.3.

Notwithstanding anything to the contrary in this Section 5.3, the increase in Base
Rent to the Fair Market Rent shall not be conditioned upon notice of the Market Adjustment
Date being given by either Party to the other, it being understood and agreed that the increase in
Base Rent to the Fair Market Rent shall occur and be effective as of each Market Adjustment
Date, even if the Fair Market Rent is later determined retroactively to the Market Adjustment
Date.

(b} Payments Prior to Fair Market Rent Determination. If the Fair Market
Rent has not been finally determined pursuant to this Section 5.3 by the Market Adjustment
Date, then Tenant shall continue to pay the then current Base Rent, as adjusted in accordance
with Section 5.2 above, until such time as the Fair Market Rent is finally determined, at which
time Tenant shall pay any unpaid shortfall to City.

(c} Fair Market Rent. As used herein, “Fair Market Rent’.’ for the Premises
shall be determined in accordance with the following procedures, definitions, and requirements:

(i) The Parties acknowledge that the Premises provide parking and
landscaping. Given these facts, the fair market value of the fee interest in the Premises shall be
determined as follows: The fair market value of the Premises shall be determined on an average
per square foot or per acre basis, as appropriate, based on the highest and best use of the land.
The fair market value is the amount in cash, or on terms reasonably equivalent to cash, for which
in all probability the property would have sold, on the effective date of the valuation, after a
reasonable exposure time on the open competitive market, from a willing and reasonably
knowledgeable seller to a willing and reasonably knowledgeable buyer, with neither acting under
any compulsion to sell or buy, giving due consideration to all available economic uses of the
property at the time of the valuation. The fair market value shall be (i) determined based on sales
of comparable property within Santa Clara County (the “Market Area’), and/or (ii) derived from
ground rental rates for comparable property within the Market Area, by dividing the ground
rental rate by an appropriate capitalization rate for the comparable property. For this purpose,
“comparable property” means land within the Market Area (whether or not currently improved),
comparable to the land underlying the Premises in size, location, current zoning, and suitability
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for parking, landscaping, and emergency vehicle access in connection with the Adjacent Housing
Complex.

(if) The per square foot or per acre fee value determined above shall be
d1scounted by ten percent {10%) to account for the actual diminution in market value of the
Premises as a result of City’s retained rights described in Section 3.2 and the existence of the
SFPUC Facilities, as defined in Section 2.

(iii) The discounted per square foot or per acre fee value shall be
multiplied by the total square footage or acreage of the Premises, and the resulting product shall
- be multiplied by the then-prevailing market yield for ground leases of property located in the
Market Area to determine the annual Fair Market Rent for the Premises as of a Market
Adjustment Date.

(d) Process for Determination of Fair Market Rent and Arbitration. If the
Parties have not agreed on the Fair Market Rent determination within any of the thirty (30)-day
time periods set forth in Sections 5.4, 5.3 and 5.6 below, then Tenant and City will each appoint
an appraiser who meets the qualifications set forth below to act on its behalf and the two -
appraisers shall independently determine the Fair Market Rent by written appraisal in strict
compliance with the terms of this Section 5.3, within thirty (30) days after the appointment of
the last of such appraisers (“Appraisal Period™). If one Party fails to designate an appraiser who
meets the qualifications set forth below within ten (10) business days after receipt of a second
(2nd) written request to do so by the other Party, then the determination of Fair Market Rent of
the one appraiser will be binding on both Parties. Tenant shall advise City via electronic notice,
as specified in the Basic Lease Information (as such electronic notice address may be changed
from time to time by notice given by City to Tenant), of Tenant’s designated appraiser
. (“Tenant’s Designated Appraiser’) and City shall endeavor to promptly respond to Tenant via
electronic notice, as specified in the Basic Lease Information (as such electronic notice address
may be changed from time to time by notice given by Tenant to City) and advise Tenant of
City’s designated appraiser (“City’s Designated Appraiser’”). Each appraiser will make an
independent determination of the Prevailing Market Rate. The appraisers may share and have
access to objective information in preparing their appraisals, but they will independently analyze
the information in their determination of the Fair Market Rent. Neither of the appraisers shall
have access to the appraisal of the other (except for the sharing of objective information
contained in such appraisals) until both of the appraisals are submitted in accordance with the
provisions of this Section. Neither party shall communicate with the appraiser appointed by the
other party regarding the instructions contained in this Section before the appraisers complete
their appraisals. If either appraiser has questions regarding the instructions in this Section or the
interpretation of the Lease, such appraiser shall use his or her own professional judgment and
shall make clear all assumptions upon which his or her professional conclusions are based,
including any supplemental instructions or interpretative guidance received from the party
appointing such appraiser. There shall not be any arbitration or adjudication of the instructions to
the appraisers contained in this Lease. Each appraiser shall complete, sign and submit its written
appraisal setting forth its determination of Fair Market Rent to both Parties in writing during the
Appraisal Period. If the difference between the two determinations is ten percent (10%) or less of
the higher appraisal, then the average of the two determinations shall be the Base Rent for the
Premises effective as of the applicable Market Adjustment Date.

(e) If the difference between Tenant’s Designated Appraiser’s and City’s
Designated Appraiser’s Fair Market Rent value conclusion is greater than ten percent (10%) of
the higher appraisal, then within ten (10) business days following expiration of the Appraisal
Period, City and Tenant shall appoint a third appraiser who meets the qualifications set forth
below (the “Joint Appraiser”) and the three appraisers shall meet and confer (either in person, via
telephone or by other reasonable method) and agree on the Fair Market Rent in strict compliance
with the terms of this Section 5.3 within twenty (20) days following appointment of the Joint
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Appraiser. The agreement of a majority of the appraisers on the Fair Market Rent shall be
binding upon the Parties.

(f) If the Parties are unable to agree on a Joint Appraiser, then City’s
Designated Appraiser shall have fifteen (15) business days following the expiration of the
Appraisal Period in which to prepare a list of four (4) qualified appraisers (the *“City’s
Designated Appraiser’s List”) and submit the City’s Designated Appraiser’s List to the
Tenant’s Designated Appraiser. The Tenant’s Designated Appraiser shall have fifteen (15)
business days following the expiration of the Appraisal Period in which to prepare a list of four
(4) qualified appraisers (the “Tenant’s Designated Appraiser’s List”) and submit the Tenant’s
Designated Appraiser List to the City’s Designated Appraiser. The City’s Designated Appraiser
List and the Tenant’s Designated Appraiser List shall be collectively known as the “Designated
Appraiser Lists”. City’s Designated Appraiser shall have ten (10) business days from receipt of
the Tenant’s Designated Appraiser List in which to strike up to two (2) names from the Tenant’s
Designated Appraiser List. The Tenant’s Designated Appraiser shall have ten (10) business days
from receipt of the City’s Designated Appraiser List in which to strike up to two (2) names from
the City’s Designated Appraiser List. The remaining names on the Designated Appraiser Lists
shall comprise the joint appraiser list (the “Joint List”). If a Party’s Designated Appraiser fails to
submit a Designated Appraiser List within the time specified, such Designated Appraiser List
shall not be considered in compiling the Joint List. Tenant and City shall have ten (10) business
_ days from receipt of such Joint List in which to agree on the Joint Appraiser. If Tenant and City
are unable to find a mutually agreeable appraiser on the Joint List, then an appraiser on the Joint
List shall be chosen randomly using a method mutually agreeable to the Parties.

(g) Each of the appraisers specified herein shall be a member of the Appraisal
Institute (MAI) with not less than five (5) continuous years of recent experience appraising
commercial properties with experience in San Francisco and Santa Clara Counties, shall have
significant experience with ground leases and shall be impartial and competent. All appraisals
prepared hereunder shall be in conformity with the Uniform Standards of Professional Appraisal
Practice, Code of Professional Ethics and the Standards of Professional Appraisal Practice of the
Appraisal Institute.

(h) City and Tenant shall each pay the costs of its appointed appraiser and one-
half of the cost of the Joint Appraiser, if any, plus one-half of any other costs incurred in the
arbitration (excluding such party’s own attorneys’ fees and experts’ costs), notwithstanding the
provisions of Section 25.12 (Attorneys’ Fees).

(i) The Parties shall have the right to deliver to the appraisers any opinions of
value, appraisals or other relevant written information concerning the Fair Market Rent such
Party wishes to provide. Neither of the first two (2) appraisers nor the third appraiser shall have
any power to modify any of the provisions of this Lease and all must base their decision on the
definitions, standards, assumptions, instructions and other provisions contained in this Lease.
Subject to the provisions of this Section, the parties will cooperate to provide all appropriate
information to the appraisers and the third appraiser. The first two appraisers (but not the Joint
Appraiser) can utilize the services of special experts, including experts to determine such things
as property condition, market rates, leasing commissions, renovation costs and similar matters.

(3) Conclusive Determination. Except as provided in California Code of Civil
Procedure Section 1286.2 (as the same may be amended from time to time), the determination of
the Fair Market Rent by the foregoing process shall be conclusive, final and binding on the
Parties.

(k) Waiver. Each Party waives any claims against the appraiser appointed by
the other Party, and against the third appraiser, for negligence, malpractice or similar claims in
the performance of the appraisals or arbitration contemplated by this Section.
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5.4 Base Rent Increase Due to Adjacent Housing Complex Change in Use (Section
7.4(r))

The Parties recognize and agree that City agreed to the below market Base Rent under
this Lease based in part on the Premises being used to benefit the existing low-income Adjacent
Housing Complex. Therefore, in the event that all or a portion of the Adjacent Housing
Complex or any future redevelopment or replacement of the Adjacent Housing Complex ceases
to be used or operated as low income or affordable housing under applicable Laws (an
“Apartment Complex Change in Use”), Tenant shall immediately notify City. Upon an
Apartment Complex Change in Use, the Base Rent shall be recalculated to an amount equal to
one hundred percent (100%) of the Fair Market Rent of the Premises, as Fair Market Rent is
defined and determined under Subsections 5.3(c)-(f) above and this Section 5.4 or such lesser .
amount as determined by the City in its sole discretion, and the new Base Rent shall be effective
as of the date on which Tenant first offers a unit in the Apartment Complex for rent, use or sale
at or around a fair market rent or sale price (the “Apartment Complex Change Effective
Date™). Nothing in this Section 5.4 shall be construed as a waiver of Section 7.1.

5.5 Base Rent Increase Due to Change in 501(c)(3) Status (Section 7.4(s))

The Parties recognize and agree that City agreed to the below market Base Rent under
this I.ease based in part on Tenant’s status as a nonprofit entity. On or before January 15th of
each vear during the Term, Tenant shall furnish a written statement to City, certified as true by
Tenant’s President or Chief Financial Officer that Tenant remains a nonprofit entity. If there is a
change in Tenant’s organizational status, Tenant shall promptly provide notice to City certifying
the current name, type of entity and jurisdiction of formation of Tenant. In the event of a
reorganization or Transfer to a Transferee that is not a nonprofit entity, the Base Rent of the
Premises shall be adjusted to be equal to one hundred percent (100%) of the then Fair Market
Rent of the Premises, as Fair Market Rent is defined and determined under Subsections 5.3(c)-
(f) above and this Section 5.5 or such lesser amount as determined by the City in its sole
discretion, and the new Base Rent shall be effective as of the effective date of the reorganization
or other Transfer. Nothing in this Section 5.5 shall be construed as a waiver by City of the
provisions of Section 16.

5.6 Base Rent Increase Due to Assignment or Sublease (Section 16.3)

In the event of an Assignment or Sublease as set forth in Section 16.3 below, except for a
Permitted Transfer (as defined in Section 16.7 below), the Fair Market Rent of the Premises
shall be determined in accordance with this Section 5.6 and Section 5.3 above. On the date that
City receives Tenant’s Notice of Proposed Transfer, the Base Rent thereafter owed by Tenant
shall be at a rate equal to two hundred percent (200%) of the Base Rent in effect on the date that
Tenant’s Notice of Proposed Transfer is received by City until the Fair Market Rent has been
finally determined pursuant to this Section, at which time Tenant shall pay any shortage amount
to City. Notwithstanding anything to the contrary in this Section 5.6 or Section 16.3 below, the
increase in Base Rent due to an Assignment or Sublease shall not be conditioned upon notice of
the Assignment or Sublease being given by Tenant to City, it being understood and agreed that
the increase in Base Rent to the Fair Market Rent shall automatically occur and be effective as of
the Assignment/Sublease Effective Date (as defined in Section 16.3 below).

If the Parties have not agreed on the Fair Market Rent within the thirty (30) day-period
{or extended period) set forth above in this Section, then Fair Market Rent shall be determined in
accordance with the procedures set forth in Section 5.3(d) above.
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5.7 Late Charge

If Tenant faus to pay any Rent within five (5) business days (excluding holidays) after
the date the same is due and payable, such unpaid amount will be subject to a late payment
charge equal to six percent (6%) of the unpaid amount in each instance. This late payment
charge has been agreed upon by City and Tenant, after negotiation, as a reasonable estimate of
the additional administrative costs and detriment that City will incur as a result of any such
failure by Tenant, the actual costs of any such failure being extremely difficult if not impossible
to determine. ‘The late payment charge constitutes liquidated damages to compensate City for its
damages resulting from such failure to pay and Tenant shall promptly pay such charge to City,
together with such unpaid amount.

5.8 Default Interest

If any Rent is not paid within five (5) business days (excluding holidays) following the
due date, such unpaid amount shall bear interest from the due date until paid at the rate of ten
percent (10%) per year or, if a higher rate is legally permissible, at the highest rate City is
permitted to charge under Law. Interest shall not be payable on late charges incurred by Tenant
nor on any amounts on which late charges are paid by Tenant, however, to the extent this interest
would cause the total interest to be in excess of that which an individual is lawfully permitted to
charge. Payment of interest pursuant to this Section shall not excuse or cure any default by
Tenant.

5.9 Net Lease

This Lease is a “net lease.” Accordingly, Tenant shall pay to City the Base Rent,
Additional Charges, and any other payments required by this Lease, without prior demand and
without abatement, deduction, counterclaim, or setoff. Under no circumstances, whether now
existing or subsequently arising, and whether or not beyond the present contemplation of the
Parties, shall City be expected or required to make any payment of any kind whatsoever with
respect to Tenant’s use or occupancy of the Premises and any permitted Alterations or this Lease,
except as may otherwise be expressly set forth in this Lease. Without limiting the foregoing,
Tenant shall be solely responsible for paying each item of cost or expense of every kind and
nature whatsoever, the payment of which City otherwise would be or could become liable by
reason of its estate or interests in the Premises and any Alterations, any rights or interests of City
in or under this Lease, or the ownership, leasing, operation, management, maintenance, repair,
rebuilding, remodeling, renovation, use, or occupancy of any portion of the Premises or any
permitted Alterations. Except as may be specifically and expressly provided otherwise in this
Lease, no occurrence or situation arising during the Term, nor any present or future Law,
whether foreseen or unforeseen, and however extraordinary, shall relieve Tenant from its liability
to pay all of the sums required by any of the provisions of this Lease, or otherwise relieve Tenant
from any of its obligations under this Lease, or give Tenant any right to terminate this Lease in
whole or in part. Tenant waives any rights now or subsequently conferred upon it by any
existing or future Law to terminate this Lease or to receive any abatement, diminution, reduction,
or suspension of payment of such sums on account of any such occurrence or situation.

5.10 Processing Fee and Other Fees

Upon execution of this Lease, Tenant shall pay SFPUC the sum of Five Thousand and
No/100 Dollars ($5,000.00) as a fee for processing this Lease. Tenant shall also reimburse City
for all fees and costs, including attorney’s fees and costs, incurred by City in seeking the
approvals necessary to enter into this Lease, including completion of environmental reviews and
review and approval of this Lease by the Commissioners of the SFPUC, the San Francisco Board
of Supervisors, and the Mayor of San Francisco, as applicable, within thirty (30) days following
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the date of City’s invoice. Tenant shall also reimburse City for all fees and costs, including
attorney’s fees and costs, incurred by City in (i) negotiating, preparing, drafting and obtaining
any estoppel certificates requested by Tenant pursuant to Section 21 below; (ii) seeking any
consents requested by Tenant under the terms of this Lease; and (iii) preparing and obtaining any
other documents required by City or requested by Tenant under the terms of this Lease.

6. TAXES, ASSESSMENTS, AND OTHER EXPENSES
6.1 Taxes and Assessments, Licenses, Permit Fees, and Liens
(a) Payment Responsibility

Tenant shall pay any and all real and personal property taxes, general and special
assessments, excises, licenses, permit fees, and other charges and impositions of every
description levied on or assessed against all or any part of the Premises, any Alterations,
Tenant’s Personal Property, the leasehold estate, or any subleasehold estate, or Tenant’s use of
the Premises or any Alterations. Tenant shall make all such payments directly to the charging
authority when due and payable and at least ten (10) days before delinquency, subject to
Tenant’s right to contest the validity of such charge pursuant to Subsection (¢) below. With
respect to real property taxes and assessments levied on or assessed against the Premises for
which City receives the tax bill directly from the taxing authority, however, Tenant shall
reimburse City for payment of such sums immediately upon demand.

(b) Taxability of Possessory Interest

Without limiting the foregoing, Tenant recognizes and agrees that this Lease may
create a possessory interest subject to property taxation and that Tenant may be subject to the
payment of property taxes levied on such interest.

(c) No Liens

Tenant shall not allow or suffer a lien for any taxes payable by Tenant pursuant to
this Lease to be imposed upon the Premises or upon any equipment or other property located on
the Premises without promptly discharging the same. Tenant may have a reasonable opportunity
to contest the validity of any such taxes provided Tenant, before commencement of any
proceeding or contest, furnishes to City a surety bond issued by a surety company qualified to do
* business in California and acceptable to City’s Controller. The amount of such bond shall be
equal to one hundred twenty-five percent (125%) of the amount of taxes in dispute and shall be
in such form as approved by the City Attorney of the City and County of San Francisco (“City
Attorney”). The bond shall insure payment of any judgment that may be rendered should
Tenant be unsuccessful in any such contest. Tenant shall Indemnify City, the other Indemnified
Parties, and the Premises from and against any Losses arising out of any such proceeding or
contest. The foregoing Indemnity shall not be limited by the amount of the bond.

(d) Reporting Requirement

Tenant agrees to provide such information as City may request to enable City to
comply with any tax reporting requirements applicable to this Lease. Each Lease Year unless
and until an Adjacent Housing Complex Change in Use has occurred, Tenant shall annually file
with the Santa Clara County Tax Accessor’s Office claim form BOE-236, Exemption of Leased
Property Used Exclusively for Low-Income Housing, and form BOE-236-A, Supplemental
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Affidavit for BOE-236, Housing—Lower-Income Households, and Tenant shall send Landlord
copies of such filed forms within ten (10) business days after filing.

6.2 Other Expenses

Tenant shall be responsible for any and all other charges, costs, and expenses related to
its use, occupancy, operation, or enjoyment of the Premises or any Alterations permitted by this
Lease, including the cost of any utilities or services necessary for Tenant’s permitted use of the
Premises.

6.3 Evidence of Payment

Upon City’s request, Tenant shall furnish to City, within ten (10) days after the date when
any charges are due and payable, official receipts of the appropriate taxing authority or other
evidence reasonably satisfactory to City, evidencing payment of such charges.

7. USE; COVENANTS TO PROTECT PREMISES AND SFPUC FACILITIESTenant’s
Permitted Use

Tenant may use the Premises and any Alterations permitted by this Lease only for the use
specified in the Basic Lease Information, and for no other purpose.

7.1 Temporary Construction Staging and Improvements

Tenant may install on and use the Premises for certain Temporary Staging and
Improvements until the date that the Expansion Phase is complete, provided that the terms and
conditions of this Lease shall apply to such use, including, without limitation, Sections 3.3, 7.5
and 8.1. Not less than 120 days prior to the placement and installation of the Temporary Staging
and Improvements on the Premises, Tenant shall submit to City, for City’s review and approval
in its sole discretion, plans and specifications identifying the precise location of the electrical
lines and temporary road on the Premises (“Tenant’s Staging Plans™), and such plans shall also
be subject to the review and approval of other governmental authorities as required. Tenant shall
reimburse City, upon demand, for any fees and costs incurred by City for review of Tenant’s
Staging Plans or any other. documents or requests pertaining to the Temporary Staging and
Improvements, including without limitation, the fees and costs of City’s third party consultants
and attorneys. Tenant’s Staging Plans shall contain sufficient level of detail as required by City
in its sole discretion, such detail to include, without limitation, showing all proposed sub-surface
disturbances and improvements. As a condition to approval of Tenant’s Staging Plans, City may
impose requirements and/or require modifications as determined by City in its reasonable
discretion, in which case Tenant shall modify its plans and resubmit the plans for City’s final
approval. Once Tenant’s Staging Plans have been approved by City, such plans shall not be
modified without the prior written consent of City, which may be granted or withheld in City’s
sole and absolute discretion. City’s approval of the Temporary Staging and Improvements and
Tenant’s Staging Plans shall not (i) constitute the approval by any other governmental authority
that is required for the Temporary Staging and Improvements, (ii) waive, affect or limit any
provisions of this Lease, including without limitation, Sections 3.3 and 7.5, which permit City to
remove Alterations (including, without limitation, the Temporary Staging and Improvements ) if
City deems it necessary at City’s sole discretion, and/or (iii) be interpreted as City’s approval of
any other future Alterations to the Premises.
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City or City’s representative may, at any time, review and inspect the Temporary Staging
and Improvements. Any damage to the Premises caused by Tenant, its contractors,
subcontractors, or Agents pertaining to the Temporary Staging and Improvements shall be
promptly repaired by Tenant, at Tenant’s sole expense, in a good and workmanlike manner
satisfactory to City. In furtherance of the foregoing. Tenant shall perform, at Tenant’s sole cost,
any Remediation that is required as a result of the Temporary Staging and Improvements.
Tenant shall Indemnify City, the other Indemnified Parties and the Premises against any and all
Losses arising out of, occasioned by, or in any way attributable to the Temporary Staging and
Improvements, except to the extent caused solely and directly by the gross negligence or willful
misconduct of City or its Agents. Upon completion of the Expansion Phase, the Temporary
Staging and Improvements shall be promptly removed by Tenant in accordance with Section
22.1 (Surrender of the Premises).

Tenant expressly acknowledges and agrees that pursuant to Sections 3.3 and 7.5, City
may itself remove or require that Tenant, its contractors or subcontractors remove the Temporary
Staging and Improvements and Tenant, its contractors and/or its subcontractors may incur Losses
as a result of such removal. "Tenant is hereby advised to take such right granted to City and the
possible Losses which may result if such right is exercised by City into consideration when
designing and locating the Temporary Staging Improvements. City shall in no event be liable to
Tenant, its contractors or its subcontractors for any Losses pertaining to the Temporary Staging
and Improvements, including, without limitation, any Losses resulting from a casualty or
condemnation or any Losses resulting from the removal of the Temporary Staging and
Improvements in accordance with Sections 3.3 and/or 7.5, and no such Losses shall entitle
Tenant to any abatement in Rent or to terminate this Lease. In no event shall City be required to
construct, install and/or replace any of the Temporary Staging and Improvements.

The contractors and subcontractors engaged by Tenant to perform the Expansion Phase
shall execute an agreement in favor of City in a form acceptable to City in its sole and absolute
discretion, whereby the contractors and subcontractors expressly acknowledge and agree (i) to be
bound by the provisions in this Lease applicable to such contractors and subcontractors,
including without limitation, Section 3.3 (Subject to Municipal Uses), Section 7.5 (Covenants
Regarding Use), Section 18 (Waiver of Claims; Indemnification) and Section 19 (Insurance), (i1)
that pursuant to Sections 3.3 and 7.5, City may remove, or require that the contractors or
subcontractors remove, the Temporary Staging and Improvements at any time and the
contractors and subcontractors may incur Losses as a result of such removal, and (iii) City shall
in no event be liable to contractors or subcontractors or any third party for any Losses incurred
pertaining to the Temporary Staging and Equipment , including, without limitation, any Losses
resulting from the Temporary Staging and Equipment having to being removed in accordance
with Sections 3.3 and/or 7.5.

7.2 Reserved

7.3 Expansion Phase

Tenant intends to build 50 net new units (after the demolition of 12 townhomes on site),
of family housing in accordance with City of Mountain View requirements (the “Expansion
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Phase”). The proposed Expansion Phase will be subject to development review and any
building or other permit required by the Mountain View Municipal Code.

7.4 Covenants Regarding Use

As a material inducement to City to enter into this Lease, Tenant covenants with City as
follows: :
(a) No Unlawful Uses or Nuisances

Tenant shall not use or occupy any of the Premises or any Alterations, or permit
their use or occupancy, in any unlawful manner or for any illegal purpose, or permit to be carried
on any offensive, immoral, noisy, or hazardous use or any use in violation of the conditions of
any certificate of occupancy. Tenant shall take all precautions to eliminate immediately any
nuisances or hazards relating to its activities on or about the Premises or any Alterations
permitted by this Lease.

(b) Covenant Against Waste
Tenant shall not cause or permit any waste, damage, or injury to the Premises.
(¢) Covenant to Protect SFPUC Facilities

At all times during the Term, Tenant shall use extreme care to protect the SFPUC
Facilities from any damage, injury, or disturbance. Tenant shall mark at its own expense the
location of City’s water transmission pipelines within the Premises. If Tenant or any of its
Agents or Invitees damages, injures, or disturbs any portion of the SFPUC Facilities (including
monuments), Tenant shall immediately notify City of that occurrence. Without limiting any of
its other rights under this Lease or at Law or equity, City may take all actions it deems proper to
repair such SFPUC Facilities (including relocation of monuments) at Tenant’s sole expense.
Upon City’s request, Tenant shall promptly remove or alter to City’s satisfaction and at Tenant’s
sole cost, any Alterations, including, without limitation, the Temporary Staging and
Improvements or Tenant’s Personal Property placed on the Premises by or on behalf of Tenant as
necessary to avoid interference with City’s use of the Premises for municipal utility purposes.
Alternatively, subject to the General Manager’s approval at his or her sole discretion, Tenant
must pay City for the costs determined by the General Manager that City will incur as a result of
such interference.

City may adopt from time to time such rules and regulations with regard to
Tenant’s facilities and operations placed upon, or occurring on or about, the Premises, including,
without limitation, the Temporary Staging and Improvements, as City may determine are
necessary or appropriate to protect the SFPUC Facilities. or prevent or safeguard against the
corrosion or failure of the SFPUC Facilities. Upon receipt of a copy of such rules and
regulations, Tenant shall fully comply with them.

(d) Covenant to Protect Water Courses

Tenant shall not cause any ponding on the Premises or any flooding on adjacent
land. Tenant shall not engage in any activity that causes any change, disturbance, fill, alteration,
or impairment to the bed, bank, or channel of any natural water course, wetland, or other body of
water on, in, under, or about the Premises, nor shall Tenant engage in any activity that would
pollute or degrade any surface or subsurface waters or result in the diminution or drainage of
such waters.
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(e) Covenant Against Dumping

Tenant shall not cause or permit the dumping or other disposal on, under, or about
the Premises of landfill, refuse, Hazardous Material, or other materials that are unsightly or could
pose a hazard to human health or safety, native vegetation or wildlife, or the environment.

(f) Covenant to Protect Trees or Other Native Vegetation

Tenant shall not engage in or permit the cutting, removal, or destruction of trees
or any other native vegetation on the Premises, without the SFPUC’s prior, written approval.

(g) No Tree Planting

Tenant shall not plant any trees on the Premises, nor plant any other vegetation on
the Premises except as otherwise expressly provided in this Lease.

(h) Covenant Against Hunting or Fishing

Tenant shall not engage in or permit any hunting, trapping, or fishing on or about
the Premises, except for hunting or trapping for the purpose of controlling predators or problem
animals by the appropriate use of selective control techniques approved in advance by SFPUC
and provided such hunting and trapping is done in strict accordance with all applicable Laws.
Whenever possible, all measures used for such control shall be limited in their application to.the
specific predator or problem animals. Tenant shall not use poison bait, cyanide guns, traps, or
other similar non-selective control techniques. In no event may Tenant use any prophylactic
predator control measures. The restrictions of this Section applicable to the identification and
control of predators and problem animals shall not apply to commensal rodents. ‘

(i) Ilitegrated Vegetation Management Policy

Tenant shall not perform any landscaping of the Premises or plant any plantings
without first obtaining SFPUC’s written consent pursuant to Section 8.1(a). Any landscaping
and plantings on the Premises must comply with SFPUC’s Right of Way Integrated Vegetation
Management Policy.

(J) Restrictions on Use of Pesticides

Chapter 3 of the San Francisco Environment Code (the Integrated Pest
Management Program Ordinance or “IPM Ordinance”) describes an integrated pest
management (“IPM”) policy to be implemented by all City departments. Tenant shall not use or
apply or allow the use or application of any pesticides on the Premises or contract with any party
to provide pest abatement or control services to the Premises without first receiving City’s
written approval of an [PM plan that (i) lists, to the extent reasonably possible, the types and
estimated quantities of pesticides that Tenant may need to apply to the Premises during the term
of this Lease, (ii) describes the steps Tenant will take to meet the City’s [PM Policy described in
Section 300 of the IPM Ordinance, and (iii) identifies, by name, title, address and telephone
number, an individual to act as Tenant’s primary IPM contact person with the City. Tenant shall
comply, and shall require all of Tenant’s contractors to comply, with the IPM plan approved by
the City and shall comply with the requirements of Sections 300(d), 302, 304, 305(f), 305(g), and
306 of the IPM Ordinance, as if Tenant were a City department. Among other matters, such
provisions of the IPM Ordinance: (a) provide for the use of pesticides only as a last resort,
(b) prohibit the use or application of pesticides on property owned by the City, except for

pesticides granted an exemption under Section 303 of the IPM Ordinance (including pesticides
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included on the most current Reduced Risk Pesticide List compiled by City’s Department of the
Environment), (¢) impose certain notice requirements, and (d) require Tenant to keep certain
records and to report to City all pesticide use at the Premises by Tenant’s staff or contractors.

If Tenant or Tenant’s contractor will apply pesticides to outdoor areas at the
Premises, Tenant must first obtain a written recommendation from a person holding a valid
Agricultural Pest Control Advisor license issued by the California Department of Pesticide
Regulation (“CDPR”) and any such pesticide application shall be made only by or-under the
supervision of a person holding a valid, CDPR-issued Qualified Applicator certificate or
Qualified Applicator license. City’s current Reduced Risk Pesticide List and additional details
about pest management on City property can be found at the San Francisco Department of the
Environment website, http://sfenvironment.org/ipm. Weed Control.

(k) Weed Control

Tenant shall not introduce any noxious weeds on or about the Premises. Tenant
shall control noxious weeds, provided that Tenant may use chemical herbicides only if such use
complies with the requirements of Subsection (j) above.

() Maintenance of Roads

Tenant shall keep all roads on the Premises open and in the same condition as
such roads are now in, ordinary wear and tear excepted, and shall not interfere with any travel on
such roads.

(m) Covenant Against Burning

Tenant shall not burn any weeds, debris, or other substances on or about the
Premises. :

(n) No Off-Road Vehicles

Tenant shall not use or permit the use of off-road vehicles on any portion of the
Premises except on existing roads and in the manner for which such roads are intended.

(0)  Restrictions on Heavy Equipment and Vehicles

To prevent damage to any subterranean SFPUC Facilities installed on or about the
Premises, Tenant shall strictly adhere to the following restrictions when using, or allowing the
use of, vehicles and equipment, including, without limitation, the Temporary Staging and
Improvements, within twenty feet (20°) of any subterranean SFPUC Facilities:

(i) The depth of soil cover over the tops of any subterranean SFPUC
Facilities must be at least three feet (3°) for steel cylinder pipe and four feet (4”) for reinforced
pre-stressed concrete cylinder pipe to accommodate the loading as defined below in
Subsection (i1) below. If any equipment with axle loading exceeds the weight stated in
Subsection (ii) below or if the depth of soil cover is less than stated above, Tenant shall submit to
SFPUC for review and approval, engineering calculations prepared by a registered civil engineer
to provide adequate protection of subterranean SFPUC Facilities showing that the subterranean
SFPUC Facilities will not be adversely affected.

(ii) The effects of vehicle and equipment loads to subterranean SFPUC
Facilities must not exceed the effects of the “AASHTO Standard H-10 Loading.” H-10 loading
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is defined as loading caused by a two-axle truck with a gross weight of ten tons (20,000 1bs.),
axles fourteen feet (14°) apart, and rear axle carrying eight tons (16,000 lbs.). Tenant shall be
responsible to provide SFPUC adequate evidence that Tenant’s equipment and vehicles meet the
foregoing requirements.

, (iii)  Tenant shall not use any pick, plow or other sharp tool over or near
the SFPUC Facilities nor use any vibrating compaction equipment unless it first obtains
SFPUC’s prior written approval.

(iv)  If the depth of the soil cover over any subterranean SFPUC
Facilities {determined by potholing or other proof procedure) is less than the minimum stated in
Subsection (i) above, unless SFPUC approves an alternate method, all excavation and grading
over the subterranean SFPUC Facilities shall be performed manually. For any machinery
equipment excavation and grading over and within twenty feet (20°) on each side of the
centerline of the subterrancan SFPUC Facilities (measured on the surface), Tenant shall first
submit a written proposal together with all supporting calculations and data to SFPUC for review
and approval. In any case, the two feet (2°) of soil around the subterranean SFPUC Facilities
shall be removed manually or by other methods approved by SFPUC with due care as provided
above.

(p) Watershed Management Plan

Tenant shall comply with any and all other regulations or requirements resulting
from City’s development of a watershed management plan, and any modifications or additions to
such plan, provided that such regulations or requirements do not unreasonably interfere with
Tenant’s use and enjoyment of the Premises as contemplated by this Lease.

(@) Emergency Vehicle Access

In order to avoid overburdening the emergency vehicle ingress and egress
(“EVA”) route on the Premises, Tenant agrees that, in connection with any new development,
redevelopment, reconstruction or remodeling of the Adjacent Housing Complex during the Term
of this Lease, including, without limitation, the Expansion Phase, in the event that Tenant
receives written notice from City that City did not receive approvals from City of Mountain
View, its fire marshal and its city attorney, SFPUC’s risk management and any other approvals
that City deems necessary in City’s sole and absolute discretion (collectively referred to hereafter
as the “EVA Approvals”) that a second means of EVA to serve and benefit the Adjacent
Housing Complex shall not be required, Tenant shall install on the Adjacent Housing Complex
property at no cost to City, a second means of EVA to serve and benefit the Adjacent Housing
Complex in accordance with City’s requirements. Nothing herein shall be construed as a
requirement that (i) City maintain an EVA route on the Premises to serve and benefit the
Adjacent Housing Complex, or (ii) City obtain the EVA Approvals. Tenant hereby waives all
claims for any damage or liability arising out of (a) Tenant’s use or inability to use City’s EVA
route on the Premises, (b) the inability of City to obtain the EVA Approvals, and (¢} the
requirement that Tenant install a second means of EVA as may be obligated herein. In the event
Tenant fails to install on the Adjacent Housing Complex property a second means of EVA if
required pursuant to this Section 7.5(g), City shall have the right to deny Tenant’s use of City’s
EVA on the Premises until such time as Tenant installs such second EVA.

(r) Change in Adjacent Housing Complex

Tenant recognizes and agrees that City agreed to the below market Base Rent
under this Lease based in part on the Premises being used in connection with the existing
Adjacent Housing Complex, which operates as low income affordable housing under applicable
Law. Therefore, if less than one hundred percent (100%}) of the residential units in the Adjacent
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Housing Complex are “rent restricted” (as defined in Internal Revenue Code §42(g)(2)) and
occupied by individuals whose income is eighty percent (80%) or less than the area median gross
income (an “Adjacent Housing Complex Change in Use”), Tenant shall immediately notify
City. On the first day of each Lease Year, Tenant shall deliver to Landlord a certification
executed by Tenant’s Chief Financial Officer certifying that an Adjacent Housing Complex
Change in Use has not occurred. Upon an Adjacent Housing Complex Change in Use, City shall
recalculate the Base Rent to an amount equal to one hundred percent (100%) of the Fair Market
Rent of the Premises determined pursuant to the procedure set forth in Section 5.4 above or such
lesser amount as determined by the City in its sole discretion, and the new Base Rent shall be
effective as of the date on which the Adjacent Housing Complex Change in Use occurred (the
“Adjacent Housing Complex Change Effective Date”); provided, however, in no event shall
the Base Rent after the recalculation to Fair Market Rent be less than the Base Rent in effect
immediately prior to the Adjacent Housing Complex Change Eifective Date.

(s) Change in 501(c)(3) Status

Tenant recognizes and agrees that City agreed to the below market Base Rent
under this Lease based in part on Tenant being a non-profit organization that is tax exempt under
Section 501(¢)3 of the Internal Revenue Code (a “501(c)(3) Entity”). Therefore, if at any time
Tenant ceases to qualify as a 501(c)(3) Entity under applicable Law (a “Change in 501(c)(3)
Status™), Tenant shall immediately notify City. On the first day of each Lease Year Tenant shall
deliver a certification to Landlord executed by the Chief Financial Officer of Tenant certifying
that a Change in 501(c)(3) Status has not occurred. Upon a Change in 501(c)(3) Status, City
shall recalculate the Base Rent to an amount equal to one hundred percent (100%) of the Fair
- Market Rent of the Premises determined pursuant to the procedure set forth in Section 5.5 above
or such lesser amount as determined by the City in its sole discretion, and the new Base Rent
shall be effective as of the date on which the Change in 501(c)(3) Status occurred (the “Change
in 501(c)(3) Status Effective Date™). For the purposes of this Section 7.5(s) and the obligations
described herein, references to Section 501(c)(3) of the Internal Revenue Code shall be deemed
to include any future Internal Revenue Code statute that is substantially similar to and the
functional equivalent of Section 501(c)(3). Notwithstanding anything in this Section 7.5(s} to
the contrary, City acknowledges and agrees that each Co-Tenant qualifies as a 501(c)(3) entity
for so long as each Co-Tenant’s general partner or managing member, as applicable, is an
Affiliate (as hereinafter defined) of MidPen Housing Corporation, Mid-Peninsula The Farm, Inc.
or MV Central Park Apartments, Inc.

(t) Adjacent Housing

Tenant shall not use the Premises to fulfill any open space, setback, parking or
third party development requirements, including the requirements of any governmental authority
in connection with obtaining entitlements, permits, licenses or other approvals for or in
connection with any improvements or redevelopment to Adjacent Housing Complex. City
acknowledges and agrees that Tenant may use the Premises to provide supplemental parking for
the Adjacent Housing Complex. Tenant shall Indemnify City, the other Indemnified Parties and
Premises against any and all Losses arising out of Tenant’s failure to comply with the foregoing
provision. Within thirty (30) days following the date of City’s invoice, Tenant shall reimburse
City for any costs, fees and expenses, including attorney’s fees and costs, incurred by City in
monitoring compliance with and enforcing this paragraph, including reviewing and commenting
on any environmental review documents, development plans and permit applications.
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8. IMPROVEMENTS AND ALTERATIONS

8.1 Construction of Alterations
(a) Conditions and Requirements for Alterations

Tenant shall not construct, install or permit any Alterations (including
modifying any existing Improvements and including the Temporary Staging and Improvements)
in, to, or about the Premises, without City’s prior written consent in each instance, which City
may give or withhold at its reasonable discretion. Subject to City’s consent as provided above,
any permitted Alterations shall be done at Tenant’s sole expense (i) in strict accordance with
plans and specifications approved in advance by City in writing, (ii) by duly licensed and bonded
contractors or mechanics approved by City, (iii) in a good and professional manner, (iv) in strict
compliance with all applicable Laws, including, without limitation, applicable Environmental
Laws, and (v) subject to all other conditions that City may reasonably impose, including
provision of such completion security as is acceptable to City. In no event shall the making,
construction or installation of any such Alterations impair the use or operation of any portion of
the SFPUC Facilities, or City’s access to the Premises or the SFPUC Facilities. Before the
commencement of any work on the Premises to make any permitted Alterations, at its sole
~ expense, Tenant shall procure all required permits and approvals and shall promptly upon receipt
deliver copies of all such documents to City. No material change from the plans and
specifications approved by City may be made without City’s prior, written consent. City and its
Agents may observe and inspect the course of such construction at all times. Upon completion
of such Alterations, Tenant shall furnish City with a complete set of final as-built plans and
specifications. Tenant shall require from each contractor and subcontractor performing any work
on or about the Premises insurance as specified in Section 19 (Insurance).

(b) Local Hiring Requirements

If the estimated cost of an Alteration exceeds Seven Hundred Fifty Thousand
Dollars ($750,000), unless otherwise exempt, Tenant shall comply with the Local Hiring Policy
set forth in San Francisco Administrative Code Section 6.22(G) (the “Local Hiring Policy”) in
the construction or performance of the Alteration. Before starting any such Alteration, Tenant
shall contact City’s Office of Economic Workforce and Development (“OEWD”) to verify the
Local Hiring Policy requirements that apply to the Alteration, and Tenant shall comply with all
such requirements. Failure to comply shall be deemed a breach of this Lease, and may subject
Tenant to penalties as set forth in the Local Hiring Policy.

Any capitalized term used in this Section that is not defined will have the meaning
given to such term in the Local Hiring Policy.

8.2 Ownership of Alterations

Any Alterations constructed on or affixed to the Premises by or on behalf of Tenant
pursuant to the terms and limitations of Sectiom 8.1 (Construction of Alterations) shall be and
remain Tenant’s property during the Term. Before the Expiration Date or immediately upon any
earlier termination of this Lease, Tenant shall remove all such Alterations from the Premises in
accordance with the provisions of Section 22.1 (Surrender of the Premises), unless City, at its
sole option and without limiting any of the provisions of Section 8.1, requires as a condition to
approval of any such Alterations that such Alterations remain on the Premises at the expiration
or termination of this Lease or unless City, as a condition of such approval, reserves the right to
elect by notice to Tenant not less than thirty (30) days before the end of the Term to have such
Alterations remain on the Premises.
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8.3 Tenant’s Personal Property

All furniture, furnishings, equipment and other articles of movable personal property
(including any trailer or mobile home) installed in the Premises by or for the account of Tenant
that can be removed without structural or other material damage to the Premises (all of which are
referred to in this Lease as “Tenant’s Personal Property”) shall be and remain the property of

‘Tenant and may be removed by it subject to the provisions of Section 22.1 (Surrender of the
Premises). At least ten (10) days before delinquency, Tenant shall pay all taxes levied or
assessed upon Tenant’s Personal Property and shall deliver to City satisfactory evidence of such
payment.

9. REPAIRS AND MAINTENANCE
9.1 Tenant Responsible for Maintenance and Repair

Tenant assumes full and sole responsibility for the condition, operation, repair,
maintenance, and management of the Premises and any Alterations from and after the
Commencement Date. City shall not under any circumstances be responsible for the
performance of any repairs, changes, or alterations to the Premises or any adjoining property
(including access roads, utilities, and other infrastructure serving the Premises), nor shall City be
liable for any portion of the cost of any such repairs, changes, or alterations. Tenant shall make
all repairs and replacements, interior and exterior, structural as well as non-structural, ordinary as
well as extraordinary, foreseen and unforeseen, that may be necessary to maintain the Premises
including the existing Improvements and any permitted Alterations at all times in clean, safe,
attractive, and sanitary condition and in good order and repair, to City’s reasonable satisfaction
and so that the Premises shall be at least equal in quality, value, and utility to the Premises as it
exists on the Commencement Date. If any portion of the Premises or any of City’s property
located on or about the Premises is damaged by any of the activities conducted by Tenant or its
Agents or Invitees under or pursuant to this Lease, at its sole cost, Tenant shall immediately
repair any and all such damage and restore the Premises or City’s property to its previous
condition.

9.2 Utilities

Except for the SFPUC Facilities, City has no responsibility or liability of any kind with
respect to any utilities that may be on or about the Premises. With respect to the use of the
Premises by or on behalf of Tenant, its Agents, and its Invitees, Tenant has the sole
responsibility to locate any utility facilities and protect them from damage. All electricity
necessary for operations in or on the Premises shall be purchased from the SFPUC at the
SFPUC’s standard rates charged to third parties unless the SFPUC determines, in its sole
judgment, that it is not feasible to provide such service to the Premises. With respect to services
needed for Tenant’s operations at the Premises, Tenant shall make all arrangements directly with
the utility companies for, and shall pay for, any and all utilities and services furnished to or used
by it, including gas, electricity, water, sewage, telephone service, trash collection, and janitorial
service, and for all deposits, connection, and installation charges. Tenant shall be responsible for
installation and maintenance of all facilities required in connection with such utility services. All
electricity necessary for operations in the Premises shall be purchased from 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 the Interconnection Services Department of SFPUC’s Power Enterprise
coordinates 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. Any and all utility improvements shall be
subject to the provisions of Section 8.1 (Construction of Alterations) and such improvements
shall be deemed Alterations. During the Term, Tenant shall be obligated to repair and maintain
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any and all utility systems and improvements located on or within the Premises (except for the
SFPUC Facilities) in good operating condition. City shall not be liable for any failure or
interruption of any utility service furnished to the Premises, and no such failure or interruption
shall entitle Tenant to any abatement in Rent or to terminate this Lease.

9.3 Maintenance of Fences

Tenant shall maintain in good condition and repair at its expense any existing fences
along or about the property line of the Premises.

9.4 No Right to Repair and Deduct

Tenant expressly waives the benefit of any existing or future Law or judicial or
administrative decision that would otherwise permit Tenant to make repairs or replacements at
City’s expense, or to terminate this I.ease because of City’s failure to keep any part of the
Premises or any adjoining property (including access roads, utilities, and other infrastructure
serving the Premises) in good order, condition, or repair, or to abate or reduce any of Tenant’s
obligations under this Lease on account of any part of the Premises or any adjoining property
(including access roads, utilities, and other infrastructure serving any part of the Premises) being
in need of repair or replacement. Without limiting the foregoing, Tenant expressly waives the
provisions of California Civil Code Sections 1932, 1941 and 1942 and any similar Laws with
respect to any right of Tenant to terminate this Lease and with respect to any obligations of City
for tenantability of the Premises and any right of Tenant to make repairs or replacements and
deduct the cost of any such repairs or replacements from Rent.

- 10. LIENS

Tenant shall keep the Premises and all of City’s property free (including the SFPUC
Facilities) from any liens arising out of any work performed, material furnished, or obligations
incurred by or for Tenant. If, within five (5) days following the imposition of any such lien,
Tenant does not cause the lien to be released of record by payment or posting of a proper bond,
in addition to all other remedies provided under this Lease and by Law or equity, City shall have
the right, but not the obligation, to cause the same to be released by such means as it shall deem
proper, including, but not limited to, payment of the claim giving rise to such lien. All such
sums paid by City and all expenses it incurs in connection therewith (including reasonable
attorneys’ fees) shall be payable to City by Tenant upon demand. At all times, City may post
and keep posted on the Premises any notices permitted or required by Law or that City deems
proper for its protection and protection of the Premises and City’s property, from mechanics’ and
material supplier’s liens. Tenant shall give City at least fifteen (15) days’ prior, written notice of
the commencement of any repair or construction on any of the Premises. Notwithstanding the
foregoing, upon posting of an adequate bond or other security acceptable to City, Tenant may
contest any such lien, and, in such case, City shall not seek to satisfy or discharge such lien
unless Tenant has failed to do so within ten (10) days after final determination of the validity of
such lien. Tenant shall Indemnify City, the other Indemnified Parties, and the Premises against
any and all Losses arising out of any such contest.

11. COMPLIANCE WITH LAWS

11.1 Compliance with Laws

At no cost to City, Tenant shall maintain the Premises and any Alterations, and conduct
its use and operations on and about the Premises, in strict compliance at all times with all present
and future Laws, whether foreseen or unforeseen, ordinary as well as extraordinary. Such Laws
shall include all Laws relating to health and safety and disabled accessibility including the
Americans with Disabilities Act, 42 U.S.C. Sections 12101 et seq. and Title 24 of the California
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Code of Regulations, all present and future Environmental Laws (as defined in this Lease
below), and all present and future life safety, fire sprinkler, seismic retrofit, and other building
code requirements. The Parties acknowledge and agree that Tenant’s obligation to comply with
all laws as provided in this Lease is a material part of the bargained-for consideration under this
Lease. Tenant’s obligation under this Section shall include Tenant’s responsibility to make
substantial or structural repairs and alterations to the Premises (including any Improvements),
regardless of, among other factors, the relationship of the cost of curative action to the Rent
under this Lease, the length of the then remaining Term, the relative benefit of the repairs to
Tenant or City, the degree to which the curative action may interfere with Tenant’s use or
enjoyment of the Premises, the likelihood that the parties contemplated the particular Law
involved, and whether the Law involved is related to Tenant’s particular use of the Premises.
Without limiting Section 5.9 (Net Lease), no occurrence or situation arising during the Term, nor
any present or future Law, whether foreseen or unforeseen, and however extraordinary, shall
relieve Tenant from its obligations under this Lease, or shall give Tenant any right to terminate
this Lease in whole or in part or to otherwise seek redress against City. Tenant waives any rights
now or hereafter conferred upon it by any existing or future Law to terminate this Lease, to
receive any abatement, diminution, reduction, or suspension of payment of Rent, or to compel
City to make any repairs to comply with any such Laws, on account of any such occurrence or
situation.

11.2 Regulatory Approvals
(a) Responsible Party

Tenant understands and agrees that Tenant’s use of the Premises may require
' authorizations, approvals, or permits from governmental regulatory agencies with jurisdiction
over the Premises. Tenant shall be solely responsible for obtaining any and all such regulatory
approvals. Tenant shall not seek any regulatory approval without first obtaining City’s writien
consent. Tenant shall bear all costs associated with applying for, obtaining, and maintaining any
necessary or appropriate regulatory approval and shall be solely responsible for satisfying any
and all conditions imposed by regulatory agencies as part of a regulatory approval. Tenant shall
pay and discharge immediately any fines or penalties levied as a result of Tenant’s failure to
comply with the terms and conditions of any regulatory approval and City shall have no liability,
monetary or otherwise, for any such fines or penalties. Tenant shall Indemnify City and the
other Indemnified Parties against all Losses arising in connection with Tenant’s failure to obtain
or comply with the terms and conditions of any regulatory approval.

(b) City Acting as Owner of Real Property

Tenant acknowledges that City, acting by and through its SFPUC, is entering into
this Lease in its capacity as a property owner with a proprietary interest in the Premises and not
as a regulatory agency with police powers. Nothing in this Lease shall limit in any way
Tenant’s obligation to obtain any required approvals from any governmental authority or
agency (including City departments, boards, or commissions) having jurisdiction over the
Premises. By entering into this Lease, City is in no way modifying or limiting Tenant’s
obligation to cause the Premises and any permitted Alterations to be used and occupied in
accordance with all applicable Laws, as provided further above.

11.3 Compliance with City’s Risk Management Requirements

Tenant shall not do anything, or permit anything to be done, in or about the Premises or
any Alterations permitted under this Lease that would create any unusual fire risk, and shall take
commercially reasonable steps to protect City from apny potential premises liability. At its
expense, Tenant shall faithfully observe any and all reasonable requirements of City’s Risk
Manager with respect to such obligations and with the requirements of any policies of public
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liability, fire, or other policies of insurance at any time in force with respect to the Premises and
any Alterations as required by this Lease.

114 Reports

- Tenant shall submit a report and provide such documentation to City as City may from
time to time request regarding Tenant’s operations and evidencing compliance with this Lease
and all Laws.

12. FINANCING; ENCUMBRANCES; SUBORDINATION
12.1 Encumbrance of City’s Fee Interest

The following provisions shall apply notwithstanding anything to the contrary contained
in this Lease.

(a) Encumbrance by City

To the extent permitted by applicable Law, City may at any time sell or otherwise
transfer or encumber its fee estate in any portion of the Premises provided that (i) any such sale
or Encumbrance shall be subject and subordinate to all of the terms of this Lease and the
leasehold estate created hereby, (ii) the right of possession of Tenant to the Premises shall not be
affected or disturbed by any such sale or Encumbrance, or by the exercise of any rights or
remedies by any purchaser or Encumbrancer arising out of any instrument reflecting such sale or
Encumbrance, so long as no Event of Default or Unmatured Event of Default is outstanding
under this Lease.

(b) Encumbrance By Tenant

Tenant shall not under any circumstances whatsoever Encumber in any manner
any portion of: the Premises, the SFPUC Facilities, City’s estate in the Premises or City’s
interest under this Lease, and Tenant shall have no right to require City to Encumber any such
estate or interest.

12.2 Leasehold Encumbrances

12.2.1 Tenant’s Right to Encumber Leasehold. Tenant shall, upon the
prior written consent of the City, which consent shall not be unreasonably withheld, have the
right from time to time to enter into a Leasehold Mortgage subject to the terms and conditions of
this Section 12.2. However, Tenant’s rights to enter into a Leasehold Mortgage shall be
suspended as long as Tenant is in default hereunder and has received written notice of such
default from City.

Tenant shall promptly provide City with a fully executed complete copy of
-each Leasehold Morigage, and all related loan documents (including copies of all appraisals),
and any and all amendments thereto.

12.2.2. Lender’s Rights During Term of Leasehold Mortgage. For the
express benefit of City and as a condition to Lender’s rights under this Section 12.2.2, all
secured parties under a Leasehold Mortgage (hereinafter referred to as “Lender™) shall provide
to City contemporaneously with service on or delivery to Tenant copies of all notices of default
and notices of foreclosure and sale under the Leasehold Mortgage and all notices and documents
pertaining to obtaining title in lieu of foreclosure.
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For the express benefit of Lender, the parties agree as follows during the
term of any Leasehold Mortgage:

(a) Not a Violation or Assumption of Lease. The execution
of any Leasehold Mortgage, or the foreclosure thereof or any sale thereunder or conveyance by
Tenant to Lender, or the exercise of any right, power or privilege reserved therein, in accordance
with the requirements of this Section 12.2, shall not constitute a violation of any of the Lease
terms or conditions, or any assumption by Lender, personally, of Tenant’s obligations hereunder
except as otherwise provided in subsection (c) below.

(b) Reserved.

(c) Lender’s Right to Record and Enforce Leasehold
Mortgage. City agrees that Lender may record any such Leasehold Mortgage and may enforce
it and upon foreclosure sell and assign Tenant’s interest in this Lease and the Improvements, if
any, to another, provided that City must consent in writing to any such sale and assignment in
accordance with the provisions of Section 16 (Assignment and Subletting). Furthermore, Lender
may acquire title to the leasehold estate hereunder and Tenant’s interest, if any, in the
Improvements in any lawful way. If Lender acquires Tenant’s leasehold estate hereunder by
foreclosure or other appropriate proceedings or by a proper conveyance from Tenant, Lender
shall take subject to all of the provisions of this Lease, including but not limited to the provisions
set forth in Section 7.5 (r) (Adjacent Housing Complex Change in Use), Section 7.5(s) (Change
in 501(c)(3) Status) and Section 16 (Assignment and Subletting), and shall assume personally all
of the obligations of Tenant hereunder.

(d) Succession to Tenant’s Interest. If Lender acquires
Tenant’s leasehold estate hereunder by foreclosure or other appropriate proceedings or by a
conveyance from Tenant in lieu of foreclosure, Lender shall attorn to City, and Lender may
assign, upon written notice to the City, Tenant’s leasehold estate hereunder by sale or otherwise.
Following any such assignment by Lender, the assignee shall be subject to all the terms and
conditions of this Lease, including but not limited to the provisions set forth in Section 16
[Assignment and Subletting] below, and City shall recognize the assignee as Tenant hereunder;
provided, however, that City’s recognition as Tenant of any foreclosure sale Purchaser, or
assignee from Lender after Lender acquires Tenant’s leasehold estate is conditioned on duplicate
copies of all written notices and documents given to and served on Tenant having been provided
to City as required by this Section 12.2.2, Lender’s having performed Tenant’s obligations that
accrued during the period that Lender held the leasehold estate, and such Purchaser or assignee
- agreeing in writing (in form and substance acceptable to City) to attorn to City and assume and
perform all of Tenant’s obligations under this Lease from and after such purchase or assignment.
In the event Lender becomes Tenant under this Lease, Lender shail not be liable for Tenant’s
obligations that arise after Lender has transferred and assigned the Lease to another party in .
accordance with the terms and conditions of this Lease except for obligations that accrue after
Lender acquired Tenant’s interest and prior to the assignee’s written assumption of Tenant’s
obligations.

(e) No Release of Tenant’s Liability. No such foreclosure or
other transfer of Tenant’s leasehold estate nor the acceptance of any Rent by the City from
another shall relieve, release or in any manner affect Tenant’s liability hereunder.

® Right to Cure.

(i) Lender’s Conditional Right to Notice. A Lender
shall not be entitled to any notice or copy of any notice from City to Tenant under this Lease,
unless such Lender shall have provided written notice to City, in accordance with Section 25.1,
of the Lender address or addresses to which such notice, copy of such notice, and/or request for
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consent shall be sent (“Lender’s Notice Address”), which address or addresses may be changed
by such Lender from time to time by written notice to City. The cure periods that would
otherwise apply to a Tenant default under Section 17.1 shall be extended for Lender’s benefit
under the following provisions of this Section 12.2.2(f) only if Lender shall have furnished City
with notice of Lender’s Notice Address prior to expiration of the cure period specified in City’s
notice of such default to Tenant. Nothing in this Section 12.2.2(f) shall require City to forebear
from exercising City’s right to exercise self-help to remedy an Event of Default for Tenant’s
account and at Tenant’s expense pursuant to Section 17.3, provided that Tenant’s failure to
timely reimburse City pursuant to Section 17.3 shall be considered a monetary default subject to
Section 12.2.2(f)(ii).

(ii) Monetary Default. If an event of default under
Section 17.1(a) occurs, Lender shall have the right, but not the obligation, to remedy such
default within thirty (30) days after City delivers written notice to Lender’s Notice Address
specifying Tenant’s default.

(iiiy Nonmonetary Default. In the event of a non-
monetary default of Tenant, Lender shall have the right, but not the obligation, to cure such
default within thirty (30) days after City delivers written notice to Lender’s Notice Address
specifying Tenant’s default, or, if within such 30-day period such default cannot reasonably be
cured, if Lender shall have commenced to cure such non-monetary default within such thirty (30)
day period and is diligently prosecuting the same, Lender shall have a reasonable time beyond
thirty (30) days within which to cure such non-monetary default, but in no event more than
ninety (90) days after delivery to Lender’s Notice Address of City’s notice specifying the
default.

(iv)  Cures Requiring Possession. Notwithstanding
Section 12.2. 2(f)(111) to the contra:ry, in the event of a nonmonetary default that cannot be cured
without possession of the Premises, the time allowed Lender to cure such default shall be
deemed extended as provided in this subparagraph, provided the Lender (A) initiates foreclosure
or other appropriate proceedings to obtain possession or control of the Premises within sixty (60)
days after City delivers written notice to Lender’s Notice Address specifying Tenant’s default,
(B) cures all other defaults reasonably capable of cure within such 60-day period (except that all
monetary defaults must be cured within thirty (30) days after City delivers written notice to
Lender’s Notice Address specifying the monetary default(s)), and (C) complies with all other
covenants and conditions of this Lease reasonably capable of compliance by Lender, within the
timeframes set forth in this Lease. If Lender satisfies the foregoing conditions, the time allowed
Lender to cure such nonmonetary default shall be extended to include the reasonable period of
time required by Lender or a purchaser of the leasehold at a foreclosure sale (“Purchaser”) to
obtain possession of the Premises with due diligence, but in no event more than one hundred
twenty (120) days after City delivers written notice to Lender’s Notice Address specifying
Tenant’s defanlt. In those instances in which Lender is prohibited by any process or injunction
or any bankruptcy or insolvency proceeding involving Tenant from commencing or prosecuting
foreclosure or other appropriate proceedings in the nature thereof, the time allowed the Lender to
prosecute such foreclosure or other proceeding shall be extended for the period of such
prohibition, provided that Lender uses due diligence in attempting to remove such prohibition.
Lender shall not be required to continue such possession or continue such foreclosure
proceedings if the default that prompted the service of such a notice has been cured.

{v) No Obligation to Cure. Lender shall have no
obligation t0 cure any default of Tenant, but City shall have no obligation to forbear from
exercising its remedies during an extended cure period under Section 12.2.2(f)(ii), (iii) or (iv)
above unless Lender shall have provided City with advance notice of Lender’s Notice Address in
accordance with Section 12.2.2(f)(i) and satisfied the conditions in the applicable
subparagraph(s).
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(vi)  City’s Acceptance of Performance by Lender or
Purchaser. City agrees to accept performance by the Lender or Purchaser of all cures,
conditions and covenants as though performed by Tenant, and agrees to permit the Lender or
Purchaser access to the Premises to take all such actions as may be necessary or useful to
perform any condition or covenants of the Lease or to cure any default of Tenant, reserving,
however, the right to require Lender or Purchaser to provide reasonable evidence of its legal
right to enter the Premises. City’s obligation to recognize Lender or Purchaser as Tenant is
subject to Subsection 12.2.2(d) above.

(vii) Tolling or Waiver of Certain Defaults. So long as
Lender is diligently and fimely proceeding with a foreclosure or other exercise of its remedies
under the Leasehold Mortgage in accordance with Section 12.2.2(f)(iv), City shall not exercise
its remedies to terminate the Lease or terminate Tenant’s right to possession on account of: any
Default Not Susceptible of Lender Cure, as defined below, or any Junior Lien Default, as defined
below. However, during the pendency of a Default Not Susceptible of Lender Cure or Junior
Lien Default, City shall be entitled to exercise its remedies with respect to other defaults, subject
to Lender’s cure rights under Sections 12.2.2(f)(i)-(iv). Once Lender or a Purchaser lawfully
obtains title to Tenant’s leasehold interest and possession of the Premises, such pending Default
Not Susceptible of Lender Cure or such Junior Lien Default, as applicable, shall be deemed
walved. A “Default Not Susceptible of Lender Cure” is any nonmonetary default that is
personal to Tenant and consequently not susceptible of cure by Lender, such as a bankruptcy
proceeding affecting Tenant, a prohibited Transfer, or a failure to deliver financial information
within Tenant’s control. A “Junior Lien Default” is any default under this Lease that consists
of Tenant’s failure to satisfy or discharge any lien, charge, or encumbrance that (A) attaches to
the leasehold estate but not the fee estate; and (B) is junior to the Leasehold Mortgage, and
(C) this Lease prohibits.

(g Notice of Lender’s Interest; Request for Notice of Default and
Notice of Sale. Lender shall give written notice in accordance with Section 25.1 to the City of
Lender’s Notice Address and the existence and nature of its security interest. Failure to give
such notice shall constitute a waiver of Lender’s rights hereunder. Immediately after a Leasehold
Mortgage on all or a portion of the leasehold estate is recorded, Tenant, at its own expense, shall
cause to be recorded in the Official Records a request that the City receive written notice of any
default and/or notice of sale under the Leasehold Mortgage. In addition, Tenant shall furnish to
the City complete copies of the Leasehold Mortgage and the note or other obligation secured
thereby and any modifications, amendments or extensions thereto.

(h) City’s Consent to Transfer of Leasehold Interest. Except as set
forth above to the contrary with respect to an initial transfer by Lender, no transfer of Tenant’s
leasehold interest hereunder shall occur, whether by written instrument or otherwise, unless the
City shall first consent in writing

] Leasehold Provision Regarding Insurance. The Leaschold
Mortgage shall provide that any proceeds from fire or extended coverage insurance shall be used
for repair of the Premises, if required hereunder, before repaying all or part of the outstanding
Leasehold Mortgage.

G Tenant’s Reimbursement of City’s Review Costs. Tenant shall
reimburse the City for any costs incurred by the City in connection with the review and approval
of any proposed Leasehold Mortgage, or any transactions related thereto.

No Encumbrance of City’s Estate. Notwithstanding any other
provisions of this Lease, Tenant shall not under any circumstances encumber the City’s estate or
interest in the Premises. Any such aftempted encumbrance shall be void and shall constitute a
material default under this Lease.
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) Notice of Modification, Amendment, Early Cancellation or
Surrender. As long as there exists a Leasehold Mortgage on Tenant’s leasehold estate, there
shall be no amendment, modification, early cancellation or surrender of the Lease by joint action
of City and Tenant without City or Tenant first delivering to Lender’s Notice Address not less
than thirty (30) days prior written notice of such amendment, modification, cancellation or
surrender. '

(m) New Lease. If this Lease terminates before its stated expiration
date due to Tenant’s bankruptcy, then City shall, within ten (10) business days, give notice of
such termination to each Lender’s Notice Address of which City has received notice, together
with a statement of any and all sums which would at that time be due under this Lease but for
such termination, and of all other defaults, if any, under this Lease then known to City. Upon a
Lender’s request given within ten (10) business days after receipt of such notice, the City shall
enter into a new lease (“New Lease”) with the most senior Lender making such request. The
New Lease shall be effective as of the date of termination of this Lease, and shall be for the
remainder of the Term of this Lease and at the Rent and upon all the agreements, terms,
covenants and conditions hereof, including any applicable rights of renewal and in the same form
as this Lease. The New Lease shall require the Lender to perform any unfulfilled obligation of
Tenant under this Lease which is reasonably susceptible of being performed by such Lender.
Upon the execution of the New Lease, the Lender shall pay all reasonable expenses, including
attorneys’ fees and costs incurred by the City, in connection with the default and termination, the
recovery of possession of the Premises, and the preparation of the New Lease.

(n)  No Merger. Subject to City’s termination rights under this Lease,
so long as the Lender holds a Leasehold Mortgage encumbering Tenant’s interest under this
Lease, the fee title to the Premises and the estate created by this Lease, shall not merge unless the
Lender expressly consents to the merger in writing. This provision shall apply even if Tenant or
Landlord or any third party acquires both the fee title and this Lease.

(o) Lender’s Limited Liability for Tenant’s Obligations. The
Lender shall not be liable to perform Tenant’s obligations under this Lease, unless and until the
Lender succeeds to Tenant’s interest under this Lease or enters into a New Lease, but City shall
have no obligation to forbear from exercising its remedies during an extended cure period under
Section 12.2.2(f)(ii), (iii) or (iv) above unless Lender shall have provided City with advance
notice of Lender’s Notice Address in accordance with Seection 12.2.2(f)(i) and satisfied the
conditions in the applicable subparagraph(s). The Lender shall not be liable for any obligations
accruing under this Lease following the effective date of its assignment of its interest fo an
assignee as provided in Section 12.2.2(d) and such assignee’s written assumption of the
obligations of Tenant, or for any obligations accruing under this Lease prior to the date Lender
forecloses.

13. DAMAGE OR DESTRUCTION

13.1 Damage to or Destruction of the Improvements

In the case of damage to or destruction of the Premises by fire or any other casualty,
whether insured or uninsured, at its sole cost and with reasonable promptness and diligence,
Tenant shall, unless otherwise authorized by City in writing, restore, repair, replace, or rebuild
the Premises as nearly as possible to the same condition, quality, and class the Premises were in
immediately before such damage or destruction, unless such damage or destruction was caused
solely and directly by the gross negligence or willful misconduct of City or its Agents, in which
case the City shall restore the Premises. With respect to any damage to or destruction by fire or
any other casualty to any Alterations permitted by this Lease made by or on behalf of Tenant
during the Term, at its option and at its sole cost, Tenant may restore, repair, replace, or rebuild
such Alterations to the condition such Alterations were in before such damage or destruction,
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subject to any changes made in strict accordance with the requirements of Section 8.1
(Construction of Alterations). If Tenant does not notify City in writing within thirty (30) days
after the date of such damage or destruction of Tenant’s election to réstore, repair, replace, or
rebuild any such damaged or destroyed Alterations as provided above, however, at its sole cost,
Tenant shall promptly demolish such Alterations and remove them (including all debris) from
the Premises in compliance with the provisions of Section 22.1 (Surrender of the Premises).

13.2 Abatement in Rent

In the event of any damage or destruction to the Premises or any permitted Alterations,
there shall be no abatement in the Base Rent or Additional Charges payable pursuant to this
Lease except if such damage or destruction was caused solely and directly by the gross
negligence or willful misconduct of City or its Agents.

13.3 Waiver

The Parties understand and agree that the foregoing provisions of this Section are
intended to govern fully the rights and obligations of the Parties in the event of damage or
destruction to the Premises or any permitted Alterations), and City and Tenant each hereby
waives and releases any right to terminate this Lease in whole or in part under Sections 1932.2
and 1933.4 of the California Civil Code or under any similar Laws now or hereafter in effect, to
the extent such rights are inconsistent with the provisions of this Lease.

i4. INTENTIONALLY OMITTED
15. EMINENT DOMAIN
15.1 General

If during the Term or during the period between the execution of this Lease and the
Commencement Date, any Taking of all or any part of the Premises or any interest in this Lease
occurs, the rights and obligations of the Parties shall be determined pursvant to this Section. City
and Tenant intend that the provisions hereof govern fully in the event of a Taking and
accordingly, each Party hereby waives any right to terminate this Lease in whole or in part under
Sections 1265.120 and 1265.130 of the California Code of Civil Procedure or under any similar
Law now or hereafter in effect. '

15.2 Total Taking; Automatic Termination

If a total Taking of the Premises occurs, then this Lease shall terminate as of the Date of
Taking.

15.3 Partial Taking; Election to Terminate

(a) If a Taking of any portion (but less than all) of the Premises occurs, then this
Lease shall terminate in its entirety under either of the following circumstances: (1) if all of the
following exist: (A)the partial Taking renders the remaining portion of the Premises
untenantable or unsuitable for continued use by Tenant, (B) the condition rendering the Premises
untenantable or unsuitable either is not curable or is curable but City is unwilling or unable to
cure such condition, and (C) Tenant elects to terminate; or (i) if City elects to terminate, except
that this Lease shall not terminate if Tenant agrees to, and does, continue to pay full Rent and
Additional Charges, without abatement, and otherwise agrees to, and does, fully perform all of
its obligations under this Lease.
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{(b) If a partial Taking of a substantial portion of the SFPUC Facilities or any of
City’s adjoining real property, but not the Premises, occurs, City may terminate this Lease in
its entirety.

(c) Either Party electing to terminate under the provisions of this Section shall
do so by giving written notice to the other Party before or within thirty (30) days after the Date
of Taking, and thereafter this Lease shall terminate upon the later of the thirtieth (30th) day
after such written notice is given or the Date of Taking.

15.4 Termination of Lease; Rent and Award

Upon termination of this Lease in its entirety pursuant to Section 13.2 (Total Taking;
Automatic Termination), or pursuant to an election under Section 15.3 (Partial Taking; Election
to Terminate), then: (a) Tenant’s obligation to pay Rent shall continue up until the date of
termination and thereafter shall cease, and (b) City shall be entitled to the entire Award in
connection therewith (including, but not limited to, any portion of the Award made for the value
of the leasehold estate created by this Lease), and Tenant shall have no claim against City for the
value of any period that constitutes the unexpired Term. However, Tenant may make a separate
claim, and may receive any Award made specifically to Tenant, for Tenant’s relocation expenses
or the interruption of or damage to Tenant’s business or damage to Tenant’s Personal Property.

15.5 Partial Taking; Continuation of Lease

If a partial Taking of the Premises occurs and this Lease is not terminated in its entirety
under Section 15.3 (Partial Taking; Election to Terminate), then this Lease shall terminate as to
the portion of the Premises so taken, but shall remain in full force and effect as to the portion not
taken, and the rights and obligations of the Parties shall be as follows: (a) Base Rent shall be
reduced by an amount that is in the same ratio to the Base Rent as the area of the Premises taken
bears to the area of the Premises before the Date of Taking, and (b) City shall be entitled to the
entire Award in connection with such Taking (including, but not limited to, any portion of the
Award made for the value of the leasehold estate created by this Lease). Tenant shall have no
claim against City for the value of any period that constitutes the unexpired Term. However,
Tenant may make a separate claim, and may retain any Award made specifically to Tenant, for
Tenant’s relocation expenses or the interruption of or damage to Tenant’s business or damage to
Tenant’s Personal Property.

15.6 Temporary Takings

Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to
all or any part of the Premises for a limited period of time not in excess of sixty (60) consecutive
days, this Lease shall remain unaffected by such Taking, and Tenant shall continue to pay Rent
and to perform all of the terms, conditions, and covenants of this Lease. In the event of such
temporary Taking, Tenant shall be entitled to receive that portion of any Award representing
compensation for the use or occupancy of the Premises during the Term up to the total Rent
owing by Tenant for the period of the Taking, and City shall be entitled to receive the balance of
any Award. ’

16. ASSIGNMENT AND SUBLETTING
16.1 Restriction on Assignment and Subletting

Except as expressly set forth herein, Tenant shall not directly or indirectly (including by
merger, acquisition, sale, withdrawal of any general partner or other transfer of any controlling
interest in Tenant or any entity controlling Tenant), voluntarily or by operation of Law, sell,
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assign, encumber, pledge, or otherwise transfer any part of its interest in or rights with respect to
the Premises, the business conducted on the Premises, any Alterations, or its leasehold estate
created by this Lease (each, an “Assignment”), or permit any portion of the Premises or any
Alterations to be occupied by anyone other than itself, or sublet any portion of the Premises or
any Alterations on the Premises (each, a “Sublease”), without City’s prior, written consent in
each instance, which City may withhold at its sole discretion. Any Assignment or Sublease,
without City’s prior written consent, shall be voidable at City’s option at its sole and absolute
discretion; and the General Manager may terminate this Lease immediately by sending written
notice to Tenant. For purposes of this Section 16, “control” or a “controlling interest” shall mean
direct or indirect ownership of 50% or more of all of the voting stock of a corporation or 50% or
more of the legal or equitable interest in any other business entity, or the power to direct the
operations of any entity (by equity ownership, contract or otherwise).

Tenant further agrees and understands that the intent and purpose of this Lease is to allow
for use or uses as provided in the Basic Lease Information, and not for the purpose of creating an
investment in property, or obtaining a profit or income, including without limitation a profit from
the operation of the Adjacent Housing Complex, provided that notwithstanding the foregoing,
Tenant shall be permitted to receive nominal income from renting reserved parking spaces on the
Premises. Therefore, while Tenant may charge to a City-approved assignee or sublessee an
amount in excess of that rent which is at the time being charged by City to Tenant, all rental
income or other consideration received by Tenant that is attributable to the value of the leasehold
estate created by this Lease over and above that Rent charged to Tenant by City shall be paid
directly to City with no profit, direct or indirect, to Tenant attributable to the value of the
leasehold estate created by this Lease.

16.2 Notice of Proposed Transfer

If Tenant desires to enter into an Assignment or a Sublease, then it shall give written
notice (a “Notice of Proposed Transfer”) to City of its intention to do so. The Notice of
Proposed Transfer shall include a copy of the proposed Assignment or Sublease (or, in the case
of a merger or other change of control, a detailed description of the proposed change), identify
the proposed Transferee, and state the terms and conditions under which Tenant is willing to
enter into such proposed Assignment or Sublease, including a copy of the proposed Assignment
or Sublease agreement. Tenant shall provide City with financial statements for the proposed
Transferee and such additional information regarding the proposed Transfer as City may
reasonably request.

16.3  City’s Response

Within twenty (20) business days after City’s receipt of the Notice of Proposed Transfer
and any such additional information requested by City (the “Response Period”), by written
notice to Tenant, City may elect to: (a) sublease the portion of the Premises specified in the
Notice of Proposed Transfer on the terms and conditions set forth in such notice, except as
otherwise provided in Section 16.4 (Sublease or Recapture Premises), or (b) terminate this Lease
as to the portion (including all)} of the Premises that is specified in the Notice of Proposed
Transfer, with a proportionate reduction in Base Rent (a “Recapture”). If City does not elect
option (b), City may elect, by notice to Tenant within the Response Period, to adjust the Base
Rent to the then current Fair Market Rent in accordance with the procedure and requirements set
forth in Section 5.6, as a condition of approval of the proposed Tramsfer. If City elects such
adjustment, then effective commencing on the effective date of the Transfer to the eligible
Transferee (the “Transfer Adjustment Date™), the Base Rent shall be adjusted to the Fair
Market Rent, but in no event less than the Base Rent in effect immediately prior to the Transfer
Adjustment Date (disregarding any temporary abatement of rent then in effect). If the Fair
Market Rent has not been finally determined by the effective date of the Transfer, the Transferee
shall continue to pay the Base Rent in effect immediately prior to the Transfer until such time as
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the Fair Market Rent is finally determined, at which time the Transferee shall pay any shortage
to City.

If City declines to exercise either of the options provided in clauses (a) and (b) above,
then, for a period of ninety (90) days following the earlier of City’s notice that it will not elect
either such option or the expiration of the Response Period, Tenant may enter into such
Assignment or Sublease, subject to City’s prior, written approval of the proposed Transferee and
the terms and conditions of the proposed Transfer. The Parties recognize and agree that the
purpose of this Lease is to allow for the permitted uses and not to create an investment in
property, and, therefore, City may condition its consent to any Assignment or Sublease on the
receipt of some or all of the consideration realized by Tenant under any such Assignment or
Sublease (or the amount of such consideration attributable to the Premises if the transaction
includes other properties) in excess of the Base Rent and Additional Charges payable pursuant to
this Lease, after deducting the proportionate share of any reasonable broker’s commissions or
transaction costs incurred by Tenant. Tenant shall provide City with such information regarding
the proposed Transferee and the proposed Assignment or Sublease as City may reasonably
request. The Parties also recognize and agree that City agreed to a below market Base Rent in
this Lease for the originally named Tenant entity only. Therefore, City shall have the right to
condition its consent to any Assignment or Sublease on Tenant’s agreement to recalculate the
Base Rent to an amount equal to one hundred percent (100%) of the Fair Market Rent of the
Premises determined pursuant to the procedure set forth in Section 5.6 above. The recalculated
Base Rent shall commence on the effective date of such Assignment or Sublease (the
“Assignment/Sublease Effective Date”); provided, however, in no event shall the Base Rent
after the recalculation to Fair Market Rent be less than the Base Rent in effect immediately prior
to the Assignment/Sublease Effective Date.

Notwithstanding the foregoing, if following City’s decline to exercise the foregoing
options, Tenant desires to enter into such Assignment or Sublease on terms and conditions
materially more favorable to Tenant than those contained in the Notice of Proposed Transfer,
then Tenant shall give City a new Notice of Proposed Transfer, which notice shall state the terms
and conditions of such Assignment or Sublease and identify the proposed Transferee, and City
shall again be entitled to elect one of the options provided in clauses (a) and (b) above at any
time within fifteen (15) business days after City’s receipt of such new Notice of Proposed
Transfer.

If City elects either of the options provided in clauses (a) or (b) above, at its sole option,
City may enter into a lease, sublease, or assignment agreement with respect to the Premises (or
portion of the Premises specified in such new Notice of Proposed Transfer) with the proposed
Transferee identified in Tenant’s notice.

Notwithstanding the foregoing, if any Event of Default or Unmatured Event of Default by
Tenant exists at the time of Tenant’s Notice of Proposed Transfer, then City may elect by notice
to Tenant to refuse to consent to Tenant’s proposed Transfer and pursue any of its rights or
remedies pursuant to this Lease or at Law or in equity.

16.4 Sublease or Recapture Premises

If City elects to Sublease or Recapture from Tenant as prowded in Section 16.3 (City’s
Response), the following shall apply:

(a) Sublease

In the case of a Sublease, (i) City may use the portion of the Premises covered by
the Notice of Proposed Transfer (the “Sublease Premises™) for any legal purpose, (ii) the rent
payable by City to Tenant shall be the lesser of that set forth in the Notice of Proposed Transfer
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- or the Rent payable by Tenant under this Lease at the time of the Sublease (or the amount of
such Rent proportionate to the Sublease Premises if for less than the entire Premises), (iii) City
may make alterations and improvements to the Sublease Premises as it may elect, and City may
remove any such alterations or improvements, in whole or in part, before or upon the expiration
of the Sublease, provided that City shall repair any damage or injury to the Sublease Premises
caused by such removal, (iv) City may further sublease or assign the Sublease Premises to any
party, without Tenant’s consent, and (v) Tenant shall pay to City on demand any costs incurred
by City in physically separating the Sublease Premises (if less than the entire Premises) from the
balance of the Premises and in complying with any applicable Laws relating to such separation.

(b) Recapture

In the case of Recapture, (i) the portion of the Premises subject to the Recapture
(the “Recapture Premises”) shall be deleted from the Premises for all purposes under this
Lease, and Tenant and City shall be relieved of all of their rights and obligations under this Lease
with respect to the Recapture Premises except to the extent the same would survive the
Expiration Date or other termination of this Lease pursuant to its terms, and (ii) City shall pay
- any cost incurred in physically separating the Recapture Premises (if less than the entire
Premises) from the balance of the Premises and in complying with any applicable governmental
Laws relating to such separation.

16.5 Effect of Transfer

No Sublease or Assignment by Tenant, nor any City consent to a Sublease or
Assignment, shall relieve Tenant, or any guarantor, of any obligation to be performed by Tenant
under this Lease. At its sole and absolute discretion, City may determine that any Sublease or
Assignment that does not comply with this Section is void and, at City’s option, shall constitute a
material Event of Default by Tenant under this Lease. City’s acceptance of any Rent or other
payments from a proposed Transferee shall not constitute City’s consent to such Sublease or
Assignment or its recognition of any Transferee, or its waiver of any failure of Tenant or other
transferor to comply with this Section.

16.6  Assumption by Transferee

Each authorized Transferee shall assume all of Tenant’s obligations under this Lease and
shall be and remain liable jointly and severally with the assignor or sublessor for the payment of
Rent, and for the performance of all of the terms, covenants, and conditions to be performed by
Tenant under this Lease. No Assignment shall be binding on City unless Tenant or Transferee
shall deliver to City a copy of the fully executed Assignment and an executed instrument that
contains a covenant of assumption by such Transferee satisfactory in substance and form to City,
and consistent with the requirements of this Section. A Transferee’s failure or refusal to execute
such instrument of assumption, however, shall not release such Transferee from its liability as set
forth above. Tenant shall reimburse City on demand for any of City’s reasonable costs incurred
in connection with any proposed Transfer, including the costs of making investigations as to the
acceptability of the proposed Transferee and legal costs incurred in connection with the granting
of any requested consent.

16.7 Permitted Transfer

Notwithstanding anything to the contrary contained in this Article 16, provided that no
Event of Default or Unmatured Event of Default by Tenant exists at the time of the effective date
of the Permitted Transfer (as defined below), the prohibition set forth in Section 16.1 shall not
apply, and consequently Landlord’s consent need not be sought, in connection with (i) the
assignment or sublease of this Lease to a partnership or limited liability company whose general

partner or managing member, as applicable, is an Affiliate (as hereinafter defined) of MidPen
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Housing Corporation, Mid-Peninsula The Farm, Inc. or MV Central Park Apartments, Inc.; (i)
the assignment or sublease of this Lease to MidPen Housing Corporation, Mid-Peninsula The
Farm, Inc., or MV Central Park Apartments, Inc. (or an Affiliate thereof); or (iii) withdrawal or
removal of a Co-Tenant’s general partner (such assignment a “Permitted Transfer”); provided
that in any of such events:

(a) the Tenant Successor (as hereinafter defined), in Landlord’s reasonable
judgment, is a reputable entity and has a net worth computed in accordance with generally
accepted accounting principles consistently applied at least equal to the net worth of Tenant
immediately before the Permitted Transfer, or the net worth of Tenant upon the execution of this
Lease, whichever is greater;

(b) at least thirty (30) business days before the effective date of the Permitted
Transfer; Tenant notifies Landlord of such Permitted Transfer and delivers to Landlord any
documents or information reasonably requested by Landlord relating thereto, including, without
limitation, proof reasonably satisfactory to Landlord of such net worth and reputation;

(¢) The Tenant Successor agrees, by written instrument in form reasonably
satisfactory to Landlord, to be bound by all the terms and conditions of this Lease and the
obligations of Tenant hereunder from and after the effective date of the assignment, including,
without limitation, the covenant against further assignment and subletting except in accordance
with Article 16;

(d) Such assignment shall be for a gdod business purpose and not principally for
the purpose of transferring this Lease; and

(e) If an Adjacent Housing Complex Change in Use occurs as a result of the
Permitted Transfer then Section 5.4 (Base Rent Increase Due to Adjacent Housing Complex
Change in Use (Section 7.5(r)) shall apply; and

(f) If a Change in 501(c)(3) Status occurs as a result of the Permitted Transfer,
then Section 5.5 (Base Rent Increase Due to Change in 501(c)(3) Status (Section 7.4(s)) shall

apply.

For all purposes hereof, if there is an assignment or sublease of this Lease or a removal of
Co-Tenant’s general partner as described in this Section 16.7 such entity thereafter holding
Tenant’s interest under this Lease shall be herein defined as the “Tenant Swuccessor.”
“Affiliate” as used in this Section 16.7 means any person or entity which directly or indirectly,
through one or more intermediaries, controls, is controlled by or is under the common control
with, MidPen Housing Corporation, Mid-Peninsula The Farm, Inc., or MV Central Park
Apartments, Inc. .

No Permitted Transfer by Tenant shall relieve Tenant, or any guarantor, of any obligation
to be performed by Tenant under this Lease. At its sole and absolute discretion, City may
determine that any Permitted Transfer that does not comply with this Section is void and, at
City’s option, shall constitute a material Event of Default by Tenant under this Lease. City’s
acceptance of any Rent or other payments from a Tenant Successor shall not constitute City’s
recognition of any Tenant Successor or its waiver of any failure of Tenant or Tenant Successor to
comply with this Section.

Each authorized Tenant Successor shall assume all of Tenant’s obligations under this
Lease and shall be and remain liable jointly and severally with Tenant for the payment of Rent,
and for the performance of all of the terms, covenants, and conditions to be performed by Tenant
under this Lease. Tenant shall reimburse City on demand for any of City’s reasonable costs
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incurred in connection with any Permitted Transfer, including reasonably attorney’s fees and the
costs of making investigations as to the acceptability of the Tenant Successor.

In addition, notwithstanding anything to the contrary contained herein, transfers of a Co-
Tenant’s limited partner interests shall be a Permitted Transfer without any of the required
conditions described above,

16.8 Indemnity for Relocation Benefits

Without limiting Section 16.6 (Assumption by Transferee) and Section 16.7 (Permitted
Transfer), Tenant shall cause any Transferee and Tenant Successor to waive in writing any
entitlement to any and all relocation assistance and benefits in connection with this Lease.
Tenant shall Indemnify City and the other Indemnified Parties for any and all Losses arising out
of any relocation assistance or benefits payable to any Transferee and Tenant Successor.

16.9 IPM Plan and Form CMD-12B-101

As a condition to any Assignment, Sublease or Permitted Transfer, the approved
Transferee or Tenant Successor, as applicable, shall execute Form CMD 12B-101 (as such term
is defined in Section 25.22 (Non Discrimination in City Contracts and Benefits Ordinance)) with
supporting documentation and secure the CMD’s approval of such form. As a condition to any
Assignment, Sublease or Permitted Transfer, the approved Transferee or Tenant Successor, as
applicable, shall assume the IPM plan of Tenant or submit a new IPM plan in accordance with
the requirements of Section 7.5(i) (Pesticides Prohibition) or obtain an exemption, through
SFPUC. Any transferee or successor must also comply with all other provisions of this Lease,
including but not limited to the insurance provisions.

17. DEFAULT; REMEDIES
17.1 Events of Default

Tenant shall be held jointly and severally liable for all obligations under this Lease. Any
of the following shall constitute an event of default (“Event of Default”) by Tenant under this
Lease:

(a) Rent

Any failure to pay any Rent or other sums as and when due, provided Tenant shall
have a period of three (3) days from the effective date of City’s written notice of such failure
within which to cure any default in the payment of Rent or other sums; provided, however, that
City shall not be required to provide such notice regarding Tenant’s failure to make such
payments when due more than twice during any calendar year, and any such failure by Tenant
after Tenant has received two such notices in any calendar year from City shall constitute a
default by Tenant under this Lease without any requirement on the part of City to give Tenant
notice of such failure or an opportunity to cure except as may be required by Section 1161 of the
California Code of Civil Procedure;

{b) Covenants, Conditions, and Representations

Any failure to perform or comply with any other covenant, condition, or
representation made under this Lease, provided Tenant shall have a period of fifteen (15) days
from the effective date of City’s written notice of such failure within which to cure such default
under this Lease, or, if such default is not capable of cure within such 15-day period, Tenant
shall have a reasonable period to complete such cure if Tenant promptly undertakes action to
cure such default within such 15-day period and thereafter diligently prosecutes the same to
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completion and Tenant uses its best efforts to complete such cure within sixty (60) days after the
receipt of notice of default from City; provided, however, that upon the occurrence during the
Term of two defaults of the same obligation City shall not be required to provide any notice
regarding Tenant’s failure to perform such obligation, and any subsequent failure by Tenant after
Tenant has received two such notices shall constitute a default by Tenant under this Lease
without any requirement on the part of City to give Tenant notice of such failure or an
opportunity to cure;

(¢} Vacation or Abandonment

Any vacation or abandonment of the Premises for more than fourteen (14)
consecutive days; and

(d) Baokruptcy

The appointment of a receiver to take possession of all or substantially all of the
assets of Tenant, or an assignment by Tenant for the benefit of creditors, or any action taken or
suffered by Tenant under any insolvency, bankruptcy, reorganization, moratorium, or other
debtor relief act or statute, whether now existing or hereafter amended or enacted, if any such
receiver, assignment, or action is not released, discharged, dismissed, or vacated within sixty
(60) days.

17.2 Remedies

Upon the occurrence of an Event of Default by Tenant, City shall have the following
rights and remedies, in addition to all other rights and remedies available to City at Law or in
equity: ' ' '

(a) Terminate Lease and Recover Damages

The rights and remedies provided by California Civil Code Section 1951.2
(damages on termination for breach), including, but not limited to, the right to terminate Tenant’s
right to possession of the Premises and to recover the worth at the time of award of the amount
by which the unpaid Base Rent and Additional Charges for the balance of the Term after the time
of award exceeds the amount of rental loss for the same period that Tenant proves could be
reasonably avoided, as computed pursuant to subsection (b) of such Section 1951.2. City’s
efforts to mitigate the damages caused by Tenant’s breach of this Lease shall not constitute a
waiver of City’s rights to recover damages upon termination.

(b) Continue Lease and Enforce Rights

The rights and remedies provided by California Civil Code Section 1951.4
(continuation of lease after breach and abandonment), which allows City to continue this Lease
in effect and to enforce all of its rights and remedies under this Lease, including the right to
recover Rent as it becomes due, for so long as City does not terminate Tenant’s right to
possession, if Tenant has the right to sublet or assign, subject only to reasonable limitations. For
purposes of this Lease, none of the following shall constitute a termination of Tenant’s right of
possession: acts of maintenance or preservation; efforts to relet the Premises, the appointment of
a receiver upon City’s initiative to protect its interest under this Lease; or withholding consent to
an Assignment or Sublease, or terminating an Assignment or Sublease if the withholding or
termination does not violate the rights of Tenant specified in subdivision (b) of California Civil
Code Section 1951.4. If City exercises its remedy under California Civil Code Section 1951.4,
from time to time, City may sublet any part of the Premises for such term or terms (which may
extend beyond the Term) and at such rent and upon such other terms as City may deem advisable
at its sole discretion, with the right to make alterations and repairs to the Premises. Upon each
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such subletting, in addition to Base Rent and Additional Charges due under this Lease, Tenant
shall be immediately liable for payment to City of the cost of such subletting and such alterations
and repairs incurred by City and the amount, if any, by which the Base Rent and Additional
Charges owing under this Lease for the period of such subletting (to the extent such period does
not exceed the Term) exceeds the amount to be paid as Base Rent and Additional Charges for the
Premises for such period pursuant to such subletting. No action taken by City pursuant to this
Subsection shall be deemed a waiver of any Tenant defanlt and, notwithstanding any such
subletting without termination, at any time thereafter, City may elect to terminate this Lease for
such previous default.

(c) Appointment of Receiver

The right to have a receiver appointed for Tenant upon application by City to take
possession of the Premises and to apply any rental collected from the Premises and to exercise all
other rights and remedies granted to City pursuant to this Lease.

17.3 City’s Right to Cure Tenant’s Defaults

If Tenant defaults in the performance of any of its obligations under this Lease, then, at
any time thereafter, City may remedy such Event of Default for Tenant’s account and at Tenant’s
expense by giving Tenant at least three (3) days’ prior oral or written notice (except in the event
of an emergency as determined by City, when no such notice shall be required). Promptly upon
demand, Tenant shall pay to City, as Additional Rent, all sums expended by City, or other costs,
damages, expenses, or liabilities incurred by City, including reasonable attorneys’ fees, in
remedying or attempting to remedy such Event of Default. Tenant’s obligations under this
Section shall survive the termination of this Lease. Nothing in this Lease shall imply any duty of
City to do any act that Tenant is obligated to perform under any provision of this Lease, and
City’s cure or attempted cure of Tenant’s Event of Default shall not constitute a waiver of
Tenant’s Event of Default or any of City’s rights or remedies on account of such Event of
Default.

17.4 Special Administrative Charges

Without limiting City’s other rights and remedies set forth in this Lease, at law, or in
equity, if Tenant (i) constructs or installs any Alteration without City’s written approval as
_required by Section 8 (Improvements and Alterations) of this Lease, (ii) fails to make a repair
required by Section 9 (Repairs and Maintenance) on a timely basis, or (iii) fails to provide
evidence of the required insurance coverage described in Section 19 (Insurance) below on a
timely basis, then, upon City’s written notice of such failure or unauthorized action, Tenant shall
pay, as Additional Charges, the respective amount specified in the table below in consideration
of City’s administrative cost and expense in providing notice or performing inspections. If
Tenant fails to remove the unauthorized Alteration and restore the Premises or perform the
necessary repair or provide the necessary document, as applicable, within the time period set
forth in such notice and City delivers to Tenant additional written notice requesting such
document or evidence of such repair, or performs additional inspections to verify compliance,
then Tenant shall pay to City, as Additional Charges, the respective amount specified in the table
below for each additional written notice City delivers to Tenant requesting such corrective
action.
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Lease Initial Follow up

Violation : inspection inspection
Section  ,nd/or notice  and/or notice

Construction of Alterations that are 8 $700.00 $800.00

not approved by City

Failure to make required repairs 9 $600.00 $700.00

Failure to obtain/maintain insurance 19 $600.00 $700.00

Such administrative fees shall be due and payable as Additional Rent. The parties agree that
the charges set forth in this Section represent a fair and reasonable estimate of the administrative
cost and expense that City will incur in connection with providing notices or performing
inspections as set forth above and that City’s right to impose the foregoing charges shall be in
addition to and not in lieu of any and all other rights under this Lease, at law or in equity. City
shall have the right to adjust such administrative charges on an annual basis upon sixty (60)
days’ prior notice to Tenant; provided that failure by City to provide such notice shall be of no
effect.

17.5 Co-Tenant and Limited Partner Right to Notice and Cure.

Notwithstanding anything to the contrary contained herein, each Co-Tenant’s limited
partner shall have the right, but not the obligation, to cure any Tenant default hereunder. In
addition, upon providing written notice to City in accordance with Section 25.1, such limited
partner shall have the right to receive notice from the City of any Tenant default hereunder,
concurrently with the written notice of default provided to Tenant. In addition, each Co-Tenant
and its limited partner shall have the right to cure any default by the other Co-Tenant hereunder.

18. WAIVER OF CLAIMS; INDEMNIFICATION
18.1 Waiver of Claims

Tenant covenants and agrees that City shall not be responsible for, or liable to Tenant for,
and, to the fullest extent allowed by Law, Tenant hereby waives all rights against City and its
Agents and releases City and its Agents from, any and all Losses, including, but not limited to,
incidental and consequential damages, relating to any injury, accident, or death of any person or
loss or damage to any property, in or about the Premises or any other City property, from any
cause whatsoever. Nothing in this Lease shall relieve City from liability to the extent that such
_ loss or damage was caused solely and directly by the gross negligence or willful misconduct of
City or its Agents, but City shall not be liable under any circumstances for any consequential,
incidental, or punitive damages. Without limiting the foregoing:

(a) Tenant expressly acknowledges and agrees that the Rent payable under this

Lease does not take into account any potential liability of City for any consequential or
incidental damages including lost profits arising out of disruption to any Improvements or
Tenant’s uses of the Premises pursuant to this Lease. City would not be willing to enter into this
Lease in the absence of a complete waiver of liability for consequential or incidental damages
resulting from the acts or omissions of City or its Agents, and Tenant expressly assumes the risk
with respect to such acts or omissions. Accordingly, without limiting any of Tenant’s
indemnification obligations or other waivers contained in this Lease and as a material part of the
consideration for this Lease, Tenant fully RELEASES, WAIVES, AND DISCHARGES forever
any and all claims, demands, rights, and causes of action against City for consequential and
incidental damages (including lost profits), and covenants not to sue for such damages City, its
departments, commissions, officers, directors, and employees, and all persons acting by, through
or under each of them, arising out of this Lease or the uses authorized by this Lease, including
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any interference with uses conducted by Tenant pursuant to this Lease regardless of the cause,
and whether or not due to the negligence or gross negligence of City or its Agents.

(b) In connection with the foregoing releases, Tenant acknowledges that it is
familiar with Section 1542 of the California Civil Code, which reads:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE,
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

Tenant acknowledges that the releases contained in this Lease include all known
and unknown, disclosed and undisclosed, and anticipated and unanticipated claims. Tenant
realizes and acknowledges that it has agreed upon this Lease in light of this realization and,
being fully aware of this situation, it nevertheless intends to waive the benefit of California Civi}
Code Section 1542, or any statute or other similar law now or later in effect. Tenant’s releases
contained in this Lease shall survive any termination of this Lease.

18.2 Tenant’s Indemnity

On behalf of itself and its successors and assigns, Tenant shall Indemnify City and the
other Indemnified Parties from and against any and all Losses incurred in connection with or
arising directly or indirectly, in whole or in part, out of: (a) any accident, injury to, or death of a
person, including Tenant’s Agents and Invitees, or loss of or damage to property (including the
SFPUC Facilities) howsoever or by whomsoever caused, occurring in or on the Premises;
{(b) any default by Tenant in the observation or performance of any of the terms, covenants, or
conditions of this Lease to be observed or performed on Tenant’s part; (c) the use, occupancy,
conduct, or management, or manner of use, occupancy, conduct, or management by Tenant, its
Agents, or its Invitees or any person or entity claiming through or under any of them, of the
Premises or any Alterations; (d) the condition of the Premises or any Alterations; (e)any
construction or other work undertaken by Tenant on or about the Premises or any Alterations
whether before or during the Term; or (f) any acts, omissions, or negligence of Tenant, its
Agents, or it Invitees, or of any trespassers, in, on, or about the Premises or any Alterations; all
regardless of the sole negligence of, and regardless of whether liability without fault is imposed
or sought to be imposed on, the Indemnified Parties, except to the extent that such Indemnity is
void or otherwise unenforceable under applicable Law in effect on or validly retroactive to the
date of this Lease and further except only such Losses as are caused exclusively by the gross
negligence and intentional wrongful acts and omissions of the Indemnified Parties. The
foregoing Indemnity shall include reasonable fees of attorneys, consultants, and experts and
related costs and City’s costs of investigating any Loss. Tenant specifically acknowledges and
agrees that it has an immediate and independent obligation to defend City and the other
Indemnified Parties from any claim that actually or potentially falls within this indemnity
provision even if such allegation is or may be groundless, fraudulent, or false, which obligation
arises at the time such claim is tendered to Tenant by City and continues at all times thereafter.
Tenant’s obligations under this Section shall survive the expiration or sooner termination of the
Lease.

19. INSURANCE
19.1 FTenant’s Insurance

Tenant shall procure and maintain throughout the Term of this Lease, and pay the cost of,
insurance in the following amounts and coverages:
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(a) Property Insurance

Property insurance, on an all-risk form, including earthquake and flood, for one
hundred percent (100%) of the full insurable value of the Premises and the permitted
Improvements, with any deductible not to exceed Ten Thousand Dollars ($10,000) each
occurrence. Such insurance shall include Tenant and City as named insureds as their respective
interests may appear. With respect to City’s interest, such insurance shall, include rental
interruption coverage in an amount equal to twelve months Base Rent. “Full insurable value”
shall mean the actual replacement cost of the Improvements and the existing improvements;
which are included in the Premises (excluding foundation and excavation costs but without
deduction for physical depreciation). It shall be determined at inception and each renewal by
Insurer selected and paid by Tenant and reasonably acceptable to City; provided, however, that
City shall have the right, at any time, to ascertain the full insurable value at its own expense,
except that in the event such full insurance value exceeds the value of the then existing amount
of insurance coverage procured by Tenant, Tenant shall pay the expense of determining the full
insurable value. '

(b) Commercial General Liability Insurance

Tenant shall procure and maintain and cause any contractor performing work on
the Premises to procure and maintain commercial general liability insurance with limits not less
than Two Million Dollars ($2,000,000) each occurrence combined single limit for bodily injury
and broad-form all perils property damage, including contractual liability, independent
contractors, liquor liability, personal injury, products, and completed operations, and no
exclusion for explosion, collapse and underground (XCU).

(c) Builder’s Risk Insurance

During construction of Alterations, Tenant shall procure and maintain or cause its
contractor to procure and maintain builder’s risk insurance on an all-risk form, including
earthquake and flood, for one hundred percent (100%) of the completed value of any Alterations,
including materials in transit and storage off-site, if such construction is beyond the scope of the
coverage for remodeling or renovation in Tenant’s property policy. Such policy shall include as
named insureds Tenant, City, any contractor in connection with such construction and
subcontractors of all tiers, with any deductible not to exceed Ten Thousand Dollars ($10,000)
each occurrence. '

(d) Worker’s Compensation Insurance

Tenant shall procure and maintain and cause any contractor performing work on
the Premises to procure and maintain workers’ compensation insurance in statutory amounts,
with employer’s liability coverage not less than One Million Dollars ($1,000,000) each accident.
Regarding workers’ compensation, Tenant waives subrogation which any insurer of Tenant may
acquire from Tenant by virtue of the payment of any loss. Any contract between Tenant and a
contractor for work to be performed on the Premises shall include a provision by which the
contractor waives subrogation which any insurer of the contractor may acquire from the
contractor by virtue of the payment of any workers’ compensation loss. Each workers’
compensation policy shall be endorsed with a waiver of subrogation in favor of City for all work
performed by Tenant and its Agents related to this Lease or the Premises.

(¢) Business Automobile Liability

Tenant shall procure and maintain and cause any contractor performing work on
the Premises to procure and maintain business automobile liability insurance with limits not less
than One Million Dollars ($1,000,000) each occurrence combined single limit for bodily injury
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and property damage, including owned, non-owned, and hired vehicles as applicable, if Tenant
or the contractor uses or causes to be used any vehicles in connection with its use of the
Premises.

(f) Environmental Pollution Liability

If Tenant intends to or is required to perform any Hazardous Material
Remediation on or about the Premises, then Tenant shall first notify City of the proposed wotk
and, following City’s approval, Tenant or its contractor shall maintain in force, throughout the
performance and completion of the Remediation, environmental pollution liability insurance
with limits not less than $1,000,000 each occurrence combined single limit (true occurrence
form), including coverages for on-site or off-site third party claims for bodily injury and property
damage, or such higher limits as may be reasonably required by City’s Risk Manager based upon
the scope of work.

(g) Other Insurance

City reserves the right to change amounts and types of insurance as permitted use
of the property may change from time to time.

19.2 General Requirements

All insurance provided for under this Lease shall be effected under valid enforceable
policies issued by insurers of recognized responsibility and reasonably approved by City.

(a) Should any of the required insurance be provided under a claims-made form,
Tenant shall maintain such coverage continuously throughout the Term and, without lapse, for
a period of three (3) years beyond the expiration or termination of this Lease, to the effect that,
should occurrences during the Term give rise to claims made after expiration or termination of
this Lease, such claims shall be covered by such claims-made policies.

(b) Should any of the required insurance be provided under a form of coverage
that includes a general annual aggregate limit or provides that claims investigation or legal
defense costs be included in such general annual aggregate limit, such general aggregate limit
shall be double the occurrence or claims limits specified above.

(c) All liability insurance policies required by this Lease shall be endorsed to
provide the following:

(i) Name City, its officers, agents, and employees, as additional
insureds, as their respective interests may appear with respect to the Premises or under this
Lease.

(i)  That such policies are primary insurance to any other insurance
available to the additional insureds, with respect to any claims arising out of this Lease, and that
insurance applies separately to each insured against whom claim is made or suit is brought,
except with respect to the insurer’s limit of liability.

(d) Each insurance policy required pursuant to this Lease shall be issued by an
insurance company licensed in the State of California and with a general policyholders’ rating
of “A-” or better and a financial size ranking of “Class VIII” or higher in the most recent
edition of Best’s Insurance Guide.

(e) All insurance policies required to be maintained by Tenant under this
Lease shall be endorsed to provide written notice of cancellation, material reduction in
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coverage, or material depletion of insurance limits for any reason, including intent not to renew
or to reduce coverage to both Tenant and City. Tenant shall also provide a copy of any notice
of intent to cancel or materially reduce, or cancellation, material reduction, or depletion of, its
required coverage to City within one business day of Tenant’s receipt and take prompt action
to prevent cancellation, material reduction, or depletion of coverage, reinstate or replenish the
cancelled, reduced, or depleted coverage, or obtain the full coverage required by Section 19.1
from a different insurer meeting the qualifications of this Section.

19.3  Proof of Insurance

On or before the Commencement Date, Tenant shall deliver to City certificates of
insurance and additional insured policy endorsements from insurers evidencing the coverages
required by this Lease in a form satisfactory to City, together with complete copies of the
policies promptly upon City’s request, and Tenant shall provide City with certificates thereafter
at least ten (10) days before the expiration dates of expiring policies. Tenant and its contractors
shall submit or cause their respective insurance brokers to submit requested information through
the Exigis insurance verification program designated by City or any replacement program used
by City for verification of tenant and contractor insurance coverage. If Tenant or i1ts contractor
fails to procure such required insurance, or to deliver such information, policies or certificates, at
its option, City may procure the same for Tenant’s account, and Tenant shall pay City the
resulting cost within five (5) days after delivery to Tenant of invoices reflecting the amounts so
paid by City. At City’s request, Tenant shall promptly provide City with either (at Tenant’s
option): (i) complete copies of the policies, or (it) copies, certified by the insurance carrier, of all
relevant portions of Tenant’s insurance policies pertaining to the coverage required to be carried
by Tenant under this Lease and all relevant portions of the policies pertaining to the process and
requirements for filing claims.

19.4 Review of Insurance Requirements

Tenant and City shall periodically review the limits and types of insurance carried
pursuant to Section 19.1 (Tenant’s Insurance). If the general commercial practice in City and
County of San Francisco is to carry liability insurance in an amount or coverage materially
greater than the amount or coverage then being carried by Tenant with respect to risks
comparable to those associated with the Premises, then, at City’s option, Tenant shall increase at
its sole cost the amounts or coverages carried by Tenant to conform to such general commercial
practice.

19.5 No Limitation on Indemnities

Tenant’s compliance with the provisions of this Section shall not relieve or decrease in
any way Tenant’s indemnification obligations under Sections 18.2 (Tenant’s Indemnity) and
23.2 (Tenant’s Environmental Indemnity), or any of Tenant’s other obligations or liabilities
under this Lease.

19.6 Lapse of Insurance
Notwithstanding anything to the confrary in this Lease, at City’s sole and absolute

discretion, City may elect to terminate this lLease upon the lapse of any required insurance
coverage by written notice to Tenant.

19.7 Tenant’s Personal Property

Tenant may insure Tenant’s Personal Property at its expense.
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19.8 City’s Self Insurance

Tenant acknowledges that City self-insures against casualty, property damage and public
liability risks and agrees that City may at its sole election, but shall not be required to, carry any
third party insurance with respect to the Premises or otherwise.

19.9 Waiver of Subrogation

Notwithstanding anything to the contrary in this Lease, City and Tenant (each a
“Waiving Party”) each hereby waives any right of recovery against the other Party for any loss
or damage relating to the Premises or any operations or contents in or on the Premises, whether
or not such loss is caused by the fault or negligence of such other Party, to the extent such loss or
damage is covered by third-party insurance that is required to be purchased by the Waiving Party
under this Lease or is actually covered by insurance held by the Waiving Party or its agents.
Each Waiving Party agrees to obtain a waiver of subrogation rights endorsement from applicable
insurance carriers issuing policies relating to the Premises; provided, the failure to obtain any
such endorsement shall not affect the above waiver.

20. ACCESS BY CITY
20.1 Access to Premises by City

(a) General Access

City reserves for itself and its designated Agents the right to enter any portion of
the Premises at all reasonable times upon not less than forty-eight (48) hours’ written notice to
Tenant (except in the event of an emergency) for any purpose. For nonemergency, noninvasive
inspections of SFPUC Facilities, City may give such advance notice by telephone or email, to
Tenant’s Key Contact.

(b) Emergency Access

In the event of any emergency, as determined by City, at its sole option and
without notice, City may enter the Premises and alter or remove Tenant’s Personal Property and
any Improvements, including any Alterations, on or about the Premises. City may use any and
all means City considers appropriate to gain access to any portion of the Premises in an
emergency. In such case, City shall not be responsible for any damage or injury to any such
property, nor for the replacement of any such property and any such emergency entry shall not
be deemed to be a forcible or unlawful entry onto or a detainer of, the Premises, or an eviction,
actual or constructive, of Tenant from any portion of the Premises.

(c) No Liability

City shall not be liable in any manner, and Tenant hereby waives any claims, for
any inconvenience, disturbance, loss of business, nuisance, or other damage arising out of City’s
entry onto the Premises, except damage resulting directly and exclusively from the gross
negligence or willful misconduct of City or its Agents and not contributed to by the acts,
omissions, or negligence of Tenant, its Agents, or its Invitees.

(d) No Abatement

Tenant shall not be entitled to any abatement in Rent if City exercises any rights
reserved in this Section.
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(e) Minimize Disruption

Subject to the terms and conditions of this Lease, City shall use its reasonable
good faith efforts to conduct any activities on the Premises allowed under this Section in a
manner that, to the extent practicable, will minimize any disruption to Tenant’s use of the
Premises pursuant to this Lease.

20.2 Pipeline and Utility Installations

Without limiting Section 20.1 (Access to Premises by City), at all times, City may enter
the Premises upon forty-eight (48) hours’ advance, written or oral notice (except in cases of
emergency as determined by City where no such notice is required), to inspect, use, install,
maintain, operate, and remove SFPUC Facilities or any other public utility facilities; provided
that City shall provide Tenant ninety (90) days prior written notice for any nonemergency
activity that may disrupt Tenant’s use of the Premises. For such nonemergency, noninvasive
inspections of SFPUC Facilities, City may give such advance notice by written correspondence
or email, to Tenant’s Key Contact. City shall bear the expense of any such City activities, unless
the need is occasioned by the acts, omissions, or negligence of Tenant, its Agents, subtenants,
clients, customers or its Invitees. City shall not be responsible for any temporary loss or
disruption of Tenant’s use of the Premises occasioned by any such facility installations or other
activities. Subject to the terms and conditions of this Lease, City shall use its reasonable good
faith efforts to conduct any activities on the Premises allowed under this Section in a manner
that, to the extent practicable, will minimize any disruption to Tenant’s use of the Premises
pursuant to this Lease, provided that such efforts do not materially increase the cost to City for
such installations or activities

Further, should City’s right for utility installation, as provided for in this Lease,
necessitate relocation of Tenant’s parking area on all or a portion of the Premises, Tenant agrees
to provide at Tenant’s cost and expense as a specific condition of this Lease, a temporary
alternate parking area on Tenant’s property adjacent to the Premises. In addition to those
responsibilities already specified in this Section, Tenant shall assume full responsibility,
including reimbursement to the City for any environmental or administrative proceedings,
community protests, or other delays which arise due to Tenant’s removal and/or relocation of
parking facilities located on the Premises. This financial responsibility shall not extend to delays
related to City’s submittal of an environmental impact report insofar as it concerns actual
installation of a pipeline by City, but shall extend to any costs resulting from Tenant’s removal
and/or relocation of parking facilities on the Premises. Without limiting City’s rights under this
Lease, if Tenant’s use of the Premises is interrupted or disrupted for any reason, including
without limitation, in connection with any utility installation, Tenant acknowledges and agrees
that, at its sole cost, Tenant shall be responsible for: (i) any and all costs of alteration, removal,
and/or restoration of Tenant’s facilities or other improvements to a condition similar to that
which existed prior to such interruption, disruption, alteration, or removal, and (ii) the
implementation or satisfaction of any mitigation measures or obligations that may arise under
any applicable Laws, including without limitation, the California Environmental Quality Act
(“CEQA™), related to any interruption or disruption of Tenant’s use of the Premises. City shall
not be responsible for mitigation of any potential recreational use impacts or other impacts
associated with any interruption or disruption of use of the Premises, or any related costs. If
Tenant fails to perform its obligations under this Section promptly, at its sole option, City may
elect to terminate this Lease by written notice, or to exercise any and all other rights or remedies
available to SFPUC under this Lease or at law.

City would not be willing to enter into this Lease in the absence of Tenant’s assurances
under this Section 20.2, and Tenant expressly assumes any and all liability and/or obligations
that may arise under this Section 20.2.
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20.3 Roadways

City and its Agents may enter upon and pass through and across the Premises on any
existing or future roadways and as City otherwise determines necessary or appropriate for
purposes related to the inspection, operation, construction, maintenance, repair, or replacement
of the SFPUC Facilities. .

21. ESTOPPEL CERTIFICATES

From time to time during the Term, but not more than twice during any 12-month period,
upon not less than twenty (20) days’ prior, written request from a Party, the other Party shall
execute, acknowledge, and deliver to the requesting Party, or such persons or entities designated
by such requesting Party, a statement in writing certifying: (a) the Expiration Date of this Lease;
(b) that this Lease is unmodified and in full force and effect {or, if there have been modifications,
that the Lease is in full force and effect as modified and stating the modifications); {c) that there
are no known defaults under this Lease (or if so, specifying the same); and (d) the dates, if any,
to which the Rent has been paid. Any such certificate shall be in one of the forms attached as
Exhibit C, and may be relied upon by the requesting Party or any prospective purchaser or
Encumbrancer of its estate. The General Manager shall be authorized to execute, acknowledge,
and deliver any such certificates requested of City. Tenant shall reimburse City for all costs,
including staff time and attorney fees, reasonably incurred by City in responding to a Tenant or
Lender request for an estoppel certificate, within thirty (30) days after City delivers to Tenant an
invoice for such costs.

22. SURRENDER

22.1 Surrender of the Premises

Upon the Expiration Date or any earlier termination of this Lease pursuant to its terms,
Tenant shall surrender to City the Premises, in good condition, order, and repair, free from debris
and hazards, and free and clear of all liens, easements, and other Encumbrances created or
suffered by, through, or under Tenant. On or before the Expiration Date or any earlier
termination of this Lease, at its sole cost, Tenant shall remove any and all of Tenant’s Personal
Property from the Premises and demolish and remove any and all Alterations, including, without
limitation, the Temporary Construction Staging and Improvements, from the Premises (except
for the improvements existing prior to commencement of the Existing Lease and any other
Improvements or Alterations that City agrees are to remain part of the Premises pursuant to the
provisions of Section 8.2 (Ownership of Alterations)). In addition, at its sole expense, Tenant
shall repair any damage to the Premises resulting from the removal of any such items and restore
the Premises to their condition immediately prior to the presence of any such Alterations. In
connection with any such repair, Tenant shall obtain any and all necessary permits and
approvals, including any environmental permits, and execute any manifests or other documents
necessary to complete the demolition, removal, or restoration work required by this Lease.
Tenant’s obligations under this Section shall survive the expiration or other termination of this
Lease. At City’s option, any items of Tenant’s Personal Property remaining on or about the
Premises after the Expiration Date or sooner termination of this Lease may be deemed
abandoned and, in such case, City may assume ownership of such property or dispose of such
property in accordance with Section 1980 et seq. of the California Civil Code or in any other
manner allowed by Law.

If Tenant fails to surrender the Premises to City on the Expiration Date or earlier
termination of the Term as required by this Section, Tenant shall Indemnify City against all
resulting Losses, including Losses incurred by a succeeding tenant resulting from Tenant $
failure to surrender the Premises as required by this Section.
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Tenant hereby waives any and all rights, benefits, or privileges of the California
Relocation Assistance Law, California Government Code Sections 7260 et seq., the Uniform
Relocation Assistance and Real Property Acquisition Policies Act, 42 U.S.C. Sections 4601
et seq., or under. any similar Law now or hereafter in effect, except as provided in Section 15
(Eminent Domain).

22.2 Automatic Reversion

Upon the Expiration Date or earlier termination of this Lease, the Premises shall
automatically, and without further act or conveyance on the part of Tenant or City, become
City’s property, free and clear of all liens and Encumbrances and without payment therefor by
City and shall be surrendered to City upon such date. Upon or at any time after the date of
termination of this Lease, if requested by City, Tenant shall promptly deliver to City, without
charge, a quitclaim deed to the Premises suitable for recordation and any other instrument
reasonably requested by City to evidence or otherwise effect the termination of Tenant’s
leasehold estate under this Lease and to effect such transfer or vesting of title to the Premises or
any permitted Alterations that City agrees are to remain part of the Premises pursuant to the
provisions of Section 8.2 (Ownership of Alterations).

23. HAZARDOUS MATERIALS

23.1 No Hazardous Materials

Tenant covenants and agrees that neither Tenant nor any of its Agents or Invitees shall
cause or permit any Hazardous Material to be brought upon, kept, used, stored, generated, or
disposed of in, on, or about the Premises or any Alterations or transported io or from the
Premises or any Alterations. Notwithstanding the foregoing, Tenant is permitted to bring onto
the Premises (i) motorized automobiles and construction vehicles, containing fuel in the fuel
tanks and motor oil, on those portions of the Premises 1mpr0ved for parking and driveway
purposes in accordance with this Lease, and (ii) materials and products that may contain material
congsidered hazardous, to the extent necessary and customarily used for installation, maintenance,
operation or repair of permitted landscaping, parking area improvements, walkways and
driveways, provided that any such products and materials shall be used with due care, in
compliance with all applicable Legal Requirements, including Environmental Laws, all
applicable provisions of this Agreement (including Section 7.2(j) [Restrictions on Use of
Pesticides]), and SFPUC’s reasonable requirements, and such products and materials are stored
offsite when not in use. However, in no event shall Tenant permit any usage of such materials
and substances in a manner that may cause the Premises or City’s adjacent real property to be
contaminated by any Hazardous Material. From time to time, City may request that Tenant
provide adequate information for City to determine that any Hazardous Material permitted by
this Lease is being handled in compliance with all applicable Environmental Laws, and Tenant
shall promptly provide all such information. Tenant shall immediately notify City if and when
Tenant learns or has reason to believe there has been any Release of Hazardous Material in, on,
or about the Premises or any Alterations. Without limiting Section 20 (Access by City), City
and its Agents may inspect the Premises for Hazardous Material and compliance with the
provisions of this Lease at all reasonable times upon reasonable, advance, oral or written notice
to Tenant (except in the event of an emergency).

23.2 Tenant’s Environmental Indemnity

If Tenant breaches any of its obligations contained in Section 23.1 (No Hazardous
Materials), or, if any act, omission, or negligence of Tenant or any of its Agents or Invitees
results in any Release of Hazardous Material in, on, under, or about the Premises (including any
existing Improvements on the Premises), any Alterations, or any other City property, without
limiting Tenant’s general Indemnity contained in Section 18.2 (Tenant’s Indemnity), Tenant, on

51 nispelproj\sharedimsextont
final ground lease clean 3.28.2018.docx

6643



behalf of itself and its successors and assigns, shall Indemnify City and the Indemnified Parties,
and each of them, from and against all Hazardous Material Claims asserted during or after the
Term and relating to such Release. The foregoing Indemnity includes all costs associated with
the Investigation and Remediation of Hazardous Material and with the restoration of the
Premises or any other City property to its prior condition including fines and penalties imposed
by regulatory agencies, natural resource damages and losses, and revegetation of the Premises or
other City property. Without limiting the foregoing, if Tenant or any of Tenant’s Agents or
Invitees, causes or permits the Release of any Hazardous Materials in, on, under, or about the
Premises or any other City property, immediately and at no expense to City, Tenant shall take
any and all appropriate actions to return the Premises or other City property affected thereby to
the condition existing prior to such Release and otherwise Investigate and Remediate the Release
in accordance with all Environmental Laws as it relates to any environmental hazards generated
by direct action of the Tenant or Subtenants during the Lease Term. Tenant shall provide City
with written notice of, and afford City a full opportunity to participate in, any discussions with
governmental regulatory agencies regarding any settlement agreement, cleanup or abatement
agreement, consent decree, permit, approvals, or other compromise or proceeding 1nv01vu1g
Hazardous Material.

24. SECURITY DEPOSIT

Upon execution of this Lease, Tenant shall pay to City the sum specified for the security
deposit in the Basic Lease Information as security for the faithful performance of all terms,
covenants, and conditions of this Lease. City may (but shall not be required to) apply the
security deposit in whole or in part to remedy any damage to the Premises or SFPUC Facilities
caused by Tenant, its Agents, or its Invitees to pay any fines assessed against Tenant under this
Lease, or for any other failure of Tenant to perform any other terms, covenants, or conditions
contained in this Lease, without waiving any of City’s other rights and remedies under this
Lease, at Law, or in equity. Should City use any portion of the security deposit to cure any
Event of Default by Tenant or pay any fine of Tenant, then Tenant shall immediately replenish
the security deposit to the original amount, and Tenant’s failure to do so within five (5) days of
City’s request shall constitute a material Event of Default under this Lease. City’s obligations
with respect to the security deposit are solely that of debtor and not trustee. City shall not be
required to keep the security deposit separate from its general funds, and Tenant shall not be
entitled to any interest on such deposit. The amount of the security deposit shall not be deemed
to limit Tenant’s liability for the performance of any of its obligations under this Lease.

25. GENERAL PROVISIONS
25.1 Notices

Except as otherwise expressly provided in this Lease, any notice, consent, request, or
approval given under or pursuant o this Lease shall be effective only if in writing and given by
delivering such notice, consent, request, or approval in person or by sending it first-class or
certified mail with a return receipt requested or via reliable commercial overnight courier, return
receipt requested, with postage prepaid, to: (a) Tenant (i) at Tenant’s address(es) set forth in the
Basic Lease Information, if sent before Tenant’s taking possession of the Premises, or (ii) at the
Premises if sent on or subsequent to Tenant’s taking possession of the Premises, or (iii) at any
place where Tenant or any Agent of Tenant may be found if sent subsequent to Tenant’s
vacating, abandoning, or surrendering the Premises; or (b) City at City’s address set forth in the
Basic Lease Information; or (c) to such other address as either City or Tenant may designate as
its new address for such purpose by notice given to the other Party in accordance with the
provisions of this Section at least ten (10) days before the effective date of such change. A
properly addressed notice, consent, request, or approval transmitted by one of the foregoing
methods shall be deemed received upon the confirmed date of delivery, attempted delivery, or
rejected delivery, whichever occurs first. Any facsimile numbers provided are for convenience
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of communication and neither Party may give an official or binding notice, consent, request, or
approval by facsimile. The effective time of a notice, consent, request, or approval shall not be
affected by the receipt, prior to receipt of the original, of a telefacsimile copy of the notice,
consent, request, or approval. '

25.2 No Implied Waiver

No failure by City to insist upon the strict performance of any Tenant obligation under
this Iease or to exercise any right, power, or remedy arising out of a breach, irrespective of the
length of time for which such failure continues, no acceptance of full or partial Base Rent or
Additional Charges during the continuance of any such breach, or possession of the Premises
before the expiration of the Term by any Agent of City, shall constitute a waiver of such breach
or of City’s right to demand strict compliance with such term, covenant, or condition or operate
as a surrender of this Lease. No express written waiver of any default or the performance of any
provision of this Lease shall affect any other default or performance, or cover any other period of
time, other than the default, performance, or period of time specified in such express waiver.
One or more written waivers of a default or the performance of any provision of this Lease shall
not be deemed to be a waiver of a subsequent default or performance. City’s consent given in
any instance under the provisions of this Lease shall not relieve Tenant of any obligation to
secure City’s consent in any other or future instance under this Lease.

25.3  Amendments

Neither this Lease, nor any term or prorvision of this Lease, may be changed, waived,
discharged, or terminated, except by a written instrument signed by the Parties.

254  Authority

If Tenant signs as a corporation, partnership, or limited liability company, each of the
persons executing this Lease on behalf of Tenant does hereby covenant and warrant that Tenant
is a duly authorized and existing entity, that Tenant has done and is qualified to do business in
California, that Tenant has full right and authority to enter into this Lease, and that each and all
of the persons signing on behalf of Tenant are authorized to do so. Upon City’s request, Tenant
shall provide City with evidence reasonably satlsfactory to City confirming the foregoing
representations and warranties.

25.5 Joint and Several Obligations

The word “Tenant” as used in this Lease shall include the plural as well as the singular.
If there is more than one Tenant, the obligations and liabilities under this Lease imposed on
Tenant shall be joint and several. :

25.6 Interpretation of Lease

The captions preceding the sections and subsections of this Lease and in the table of
contents have been inserted for convenience of reference only and such captions shall in no way
define or limit the scope or intent of any provision of this Lease. This Lease has been negotiated
at arm’s length and between persons sophisticated and knowledgeable in the matters dealt with in
this Lease and has been drafted through a cooperative effort of both Parties, with both Parties
having the opportunity to have the Lease reviewed and revised by legal counsel. Accordingly,
neither Party shall be considered the drafter of this Lease, and this Lease shall be interpreted to
achieve the intents and purposes of the Parties, without any presumption against the Party
responsible for drafting any part of this Lease. Provisions in this Lease relating to number of
days shall be calendar days, unless otherwise specified, provided that if the last day of any period

53 n:\spelprojisharedimsexton
final ground lease clean 3.28.2018.docx

6645



to give notice, reply to a notice, or to undertake any other action occurs on a Saturday, Sunday,
or a bank or City holiday, then the last day for undertaking the action or giving or replying to the
notice shall be the next succeeding business day. Use of the word “including” or similar words
shall not be construed to limit any general term, statement, or other matter in this Lease, whether
or not language of non-limitation, such as “without limitation” or similar words, are used.
Unless otherwise provided in this Lease, whenever City’s consent is required to be obtained by
Tenant pursuant to this Lease, City may give or withhold such consent at its sole and absolute
discretion.

25.7 Successors and Assigns

Subject to the provisions of Section 16 (Assignment and Subletting), the terms,
covenants, and conditions contained in this Lease shall bind and inure to the benefit of City and
Tenant and, except as otherwise provided in this Lease, their personal representatives and
successors and assigns; provided, however, that upon any sale, assignment, or transfer by City
(or by any subsequent landlord) of its interest in the Premises as owner or lessor, including any
transfer by operation of Law, City (or any subsequent landlord) shall be relieved from all
subsequent obligations and liabilities arising under this Lease subsequent to such sale,
assignment, or transfer,

25.8 Brokers

Except as identified in the Basic Lease Information, neither Party has had any contact or
dealings regarding the leasing of the Premises, or any communication in connection with the
leasing of the Premises, through any licensed real estate broker or other person who could claim
a right to a commission or finder’s fee in connection with this Lease. Accordingly, any such
commission or finder’s fee, if due, shall be paid pursuant to a separate written agreement
between such broker and the Party through which such broker contracted. If any other broker or
finder perfects a claim for a commission or finder’s fee based upon any such contact, dealings, or
communication, the Party through whom the broker or finder makes a claim shall be responsible
for such commission or fee and shall Indemnify the other Party from any and all Losses incurred
by the indemnified Party in defending against the same. The provisions of this Section shall
survive any termination of this Lease.

259 Severability

If any provision of this Lease or the application of such provision to any person, entity, or
circumstance shall be invalid or unenforceable, the remainder of this Lease, or the application of
such provision to persons, entities, or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby, and each other provision of this Lease shall be valid
and be enforceable to the fullest extent permitted by Law, except to the extent that enforcement
of this Lease without the invalidated provision would be unreasonable or inequitable under all
the circumstances or would frustrate a fundamental purpose of this Lease.

25.10 Governing Law

This Lease shall be construed and enforced in accordance with the Laws of the State of
California and City’s Charter.

25.11 Entire Agreement

This instrument (including all attached exhibits referenced in this instrument, which are
made a part of this Lease) contains the entire agreement between the Parties and supersedes all
prior written or oral negotiations, discussions, understandings, and agreements. The Parties
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further intend that this Lease shall constitute the complete and exclusive statement of its terms
and that no extrinsic evidence whatsoever (including prior drafts and any changes from such
drafts) may be introduced in any judicial, administrative, or other legal proceeding involving this
Lease. Tenant hereby acknowledges that neither City nor City’s Agents have made any
representations or warranties with respect to the Premises or this Lease except as expressly set
forth in this Lease, and no rights, easements, or licenses are or shall be acquired by Tenant by
implication or otherwise unless expressly set forth in this Lease.

25.12 Attorneys’ Fees

If either City or Tenant fails to perform any of its obligations under this Lease or if a
dispute arises concerning the meaning or interpretation of any provision of this Lease, 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 under this Lease (whether or not such action
is prosecuted to a judgment). For purposes of this Lease, 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 firms
with approximately the same number of attorneys as employed by the Office of the City
Attorney. The term “attorneys’ fees” shall also include all such fees incurred with respect to
appeals, mediations, arbitrations, and bankruptcy 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, hiring of experts and consultants, and fees billed for law
clerks, paralegals, and others not admitted to the bar but performing services under the
supervision of an attorney.

25.13 Holding Over

Any holding over after the expiration of the Term with City’s express consent shall be
construed to automatically extend the Term on a month-to-month basis with ongoing adjustments
in Base Rent on each Adjustment Date as set forth in Section 5.2 (Annual Adjustments to Base
Rent) or at such other Base Rent as determined by City as part of its consent, and shall otherwise
be on the terms and conditions specified in this Lease so far as applicable (except for those
pertaining to the Term). Any holding over without City’s consent shall constitute a default by
Tenant, shall be at a Base Rent equal to 150% of the Base Rent in effect at the start of the
Holdover, and shall entitle City to exercise any or all of its remedies as provided in this Lease,
notwithstanding that City may elect to accept one or more payments of Rent.

25.14 Time of Essence

Time is of the essence with respect to all provisions of this Lease in which a definite time
for performance is specified.

25.15 Cuamulative Remedies

All rights and remedies of either Party set forth in this Lease shall be cumulative, except
as may otherwise be provided in this Lease.
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25.16 Survival of Indemnities

Termination of this Lease shall not affect the right of either Party to enforce any and all
indemnities and representations and warranties given or made to the other Party under this Lease,
nor shall it affect any provision of this Lease that expressly states it shall survive termination of
this Lease. Tenant specifically acknowledges and agrees that, with respect to each of the
indemnities contained in this Lease, Tenant has an immediate and independent obligation to
defend City and the other Indemnified Parties from any claim that actually or potentially falls
within the indemnity provision even if such allegation is or may be groundless, fraudulent, or
false, which obligation arises at the time such claim is tendered to Tenant by City and continues
at all times thereafter. '

25.17 Relationship of Parties

City is not a partner in Tenant’s business, or joint venturer or member in any joint
enterprise with Tenant, and none of the provisions in this Lease shall be deemed to render City as
such a partner, joint venturer, or member. Neither Party shall act as the agent of the other Party
in any respect with regard to this Lease, and, except as specifically provided in this Lease,
neither Party shall have any authority to commit or bind the other Party without such Party’s
consent as provided in this Lease. This Lease is not intended nor shall it be construed to create
any third-party beneficiary rights in any third party, unless otherwise expressly provided. The
granting of this Lease by City does not constitute City’s authorization or approval of any activity
conducted by Tenant on, in, or relating to the Premises.

25.18 Transfer by City

If City sells or otherwise transfers the Premises, City shall be released from its
obligations under this Lease arising on or after the date of such sale or transfer and Tenant shall
look solely to City’s successor-in-interest with respect to the Premises. Upon City’s sale of the
Premises, Tenant shall attorn to the purchaser or transferee, such attornment to be effective and
self-operative without the execution of any further instruments on the part of the parties to this
Lease. This Lease shall not be deemed to constitute any commitment by City, or create any
priority or right in favor of Tenant, with regard to any future sale or other disposition of all or
any part of the Premises.

25.19 Recording

Tenant shall not record this Lease nor any memorandum or short form of this Lease in the.
Official Records.

25.20 Non-Liability of City Officials, Employees, and Agents

No elective or appointive board, commission, member, officer, employee, or other Agent
of City shall be personally liable to Tenant or its successors and assigns for any City default or
breach or for any amount that may become due to Tenant or its successors and assigns, or for any
obligation of City under this Lease.

25.21 Wages and Working Conditions

Tenant acknowledges that any person performing labor in connection with any
Alterations at the Premises that constitute a “public work or improvement” or “public work” as
defined under San Francisco Administrative Code Section 6.22(E) or California Labor Code
Section 1720 et seq. (which includes certain construction, alteration, demolition, installation, and
repair work if paid for by public funds or the equivalent of public funds) shall be paid not less
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than the highest prevailing rate of wages consistent with the requirements of Section 6.22(E) of
the San Francisco Administrative Code, and shall be subject to the same hours and working
conditions, and shall receive the same benefits as in each case are provided for similar work
performed in San Francisco County. Tenant shall include in any contract for construction of
such Alterations a requirement that all persons performing labor under such contract shall be
paid not less than the highest prevailing rate of wages for the labor so performed. Tenant shall
require any contractor to provide, and shall deliver to City upon request, certified payroll reports
with respect to all persons performing such labor at the Premises.

25.22 Non-Discrimination in City Contracts and Benefits Ordinance
(a) Covenant Not to Discriminate

In the performance of this Lease, Tenant agrees not to discriminate against any
Tenant employee, any City employee working with Tenant. or any applicant for employment
with Tenant, or against any person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or other establishments or organizations, on the
basis of the fact or perception of a person’s race, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexual orientation, gender identity, domestic partner status, marital
status, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or
association with members of such protected classes, or in retaliation for opposition to
discrimination against such classes.

(b) Subleases and Other Subcontracts

Tenant shall include in all Subleases and other subcontracts relating to the
Premises a non-discrimination clause applicable to such Subtenant or other subcontractor in
substantially the form of Subsection (a) above. In addition, Tenant shall incorporate by reference
in all subleases and other subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and
12C.3 of the San Francisco Administrative Code and shall require all 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 Lease.

() Non-Discrimination in Benefits

As of the date of this Lease, Tenant does not, and will not during the Term, in any
of its operations in San Francisco, on real property owned by City, or where the work is being
performed for City, discriminate in the provision of bereavement leave, family medical leave,
health benefits, membership or membership discounts, moving expenses, pension and retirement
benefits or travel benefits, as well as any benefits other than the benefits specified above,
between employees with domestic partners and employees with spouses, and/or between the
domestic partners and spouses of such employees, where the domestic partnership has been
registered with a governmental entity pursuant to state or local law authorizing such registration,
subject to the conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.

{(d) CMD Form

As a condition to this Lease, Tenant shall execute the “Chapter 12B Declaration:
Nondiscrimination in Contracts and Benefits” form (Form CMD-12B-101) with supporting
documentation and secure the approval of the form by the CMD. Tenant hereby represents that
prior to execution of this Lease, (i) Tenant executed and submitted to the CMD Form CMD-12B-
101 with supporting documentation, and (ii) the CMD approved such form.
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(e) 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 Agreement as though fully set
forth in this Lease. Tenant shall comply fully with and be bound by all of the provisions that
apply to this Lease under such Chapters of the Administrative Code, including but not limited to
the remedies provided in such Chapters. Without limiting the foregoing, Tenant understands that
pursuant to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of $350 for
each person for each calendar day during which such person was discriminated against in
violation of the provisions of this Lease may be assessed against Tenant and/or deducted from
any payments due Tenant.

25.23 Requiring Health Benefits for Covered Employees

Unless exempt, Tenant agrees to comply fully with and be bound by all of the provisions
of the Health Care Accountability Ordinance (“HCAQO”), as set forth in San Francisco
Administrative Code Chapter 12Q (“Chapter 12Q”), including the implementing regulations, as
the same may be amended or updated from time to time. The provisions of Chapter 12Q are
incorporated by reference and made a part of this Lease as though fully set forth in this Lease.
The text of the HCAO is currently available on the web at hitp://www.sfgov.org/olse/hcac.
Capitalized terms used in this Section and not defined in this Lease shall have the meanings
assigned to such terms in Chapter 12Q.

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

(b) Notwithstaﬁding the above, if Tenant meets the requirements of a “small
business” as described in Section 12Q.3(d) of the HCAQ, it shall have no obligation to comply
with Subsection (a) above.

(c¢) Tenant’s failure to comply with the requirements of the HCAO shall
constitute a material breach by Tenant of this Lease. If, within thirty (30) days after receiving
City’s written notice of a breach of this Lease for violating the HCAO, Tenant fails to cure
such breach or, if such breach cannot reasonably be cured within such thirty (30)-day period,
Tenant fails to commence efforts to cure within such period, or thereafter fails to diligently
pursue such cure to completion, City shall have the remedies set forth in Section 12Q.5(f)(1-5).
Each of these remedies shall be exercisable individually or in combination with any other
rights or remedies available to City.

(d) Any Sublease or Contract regarding services to be performed on the Premises
entered into by Tenant shall require the Subtenant or Contractor and Subcontractors, as
applicable, to comply with the requirements of the HCAO and shall contain contractual
obligations substantially the same as those set forth in this Section. Tenant shall notify the
Purchasing Department when it enters into such a Sublease or Contract and shall certify to the
Purchasing Department that it has notified the Subtenant or Contractor of the obligations under
the HCAO and has imposed the requirements of the HCAO on the Subtenant or Contractor
through written agreement with such Subtenant or Contractor. Tenant shall be responsible for
ensuring compliance with the HCAO by each Subtenant, Contractor and Subcontractor
performing services on the Premises. If any Subtenant, Contractor, or Subcontractor fails to
comply, City may pursue the remedies set forth in this Section against Tenant based on the
Subtenant’s, Contractor’s, or Subcontractor’s failure to comply, provided that the Contracting
Department has first provided Tenant with notice and an opportunity to cure the violation.
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{e) Tenant shall not discharge, reprimand, penalize, reduce the compensation of,
or otherwise discriminate against any employee for notifying City of any issue relating to the
HCAOQO, for opposing any practice proscribed by the HCAO, for participating in any
proceedings related to the HCAO, or for seeking to assert or enforce any rights under the
HCAO by any lawful means.

() Tenant represents and warrants that it is not an entity that was set up, or is
being used, for the purpose of evading the requirements of the HCAO.

(2) Tenant shall keep itself informed of the requirements of the HCAO, as they
may change from time to time.

(h) Upon City’s request, Tenant shall provide reports to City in accordance with
any reporting standards promulgated by City under the HCAQO, including reports on
Subtenants, Contractors, and Subcontractors.

(1) Within five (5) business days after any City request, Tenant shall provide City
with access to pertinent records relating to any Tenant’s compliance with the HCAO. In
addition, City and its Agents may conduct random audits of Tenant at any time during the
Term. Tenant shall cooperate with City in connection with any such audit.

25.24 Notification of Limitations on Contributions

By its execution of this Lease, Tenant 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 City for the selling or leasing of any land or building to or from 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 City elective
officer serves, from making any campaign contribution to (a) City elective officer, (b)a
candidate for the office held by such individual, or (¢) 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. Tenant acknowledges that the foregoing restriction applies only if 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. Tenant further acknowledges that the
prohibition on contributions applies to each entity constituting Tenant; each member of Tenant’s
board of directors, and Tenant’s chief executive officer, chief financial officer, and chief
operating officer; any person with an ownership interest of more than twenty percent (20%) in
Tenant; any subcontractor listed in the contract with City; and any committee that is sponsored
or controlled by Tenant. Additionally, Tenant acknowledges that Tenant must inform each of the
persons described in the preceding sentence of the prohibitions contained in Section 1.126.
Tenant shall provide City with the names of each person, entity, or committee described above.

25.25 No Relocation Assistance; Waiver of Claims

Tenant acknowledges that it will not be a displaced person at the time this Lease is
terminated or expires by its own terms, and Tenant fully RELEASES, WAIVES, AND
DISCHARGES forever any and all claims, demands, rights, and causes of action (including
consequential and incidental damages) against, and covenants not to sue, City, its departments,
commissions, officers, directors, and employees, and all persons acting by, through, or under
each of them, under any Laws, including any and all claims for relocation benefits or assistance
from City under federal and state relocation assistance laws (including, but not limited to,
California Government Code Section 7260 et seq.), except as otherwise specifically provided in
this Lease with respect to a Taking. '
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25.26 MacBride Principles - Northern Ireland

City urges companies doing business in Northern Ireland to move toward resolving
employment inequities and encourages them to abide by the MacBride Principles as expressed in
San Francisco Administrative Code Section 12F.1 etseq. City 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 City concerning doing
business in Northern Ireland.

25.27 Conflicts of Interest

Through its execution of this Lease, Tenant acknowledges that it is familiar with the
provisions of (a) San Francisco Charter Section 15.103; (b) Article I, San Francisco Campaign
and Governmental Conduct Code, Chapter 2; and (c)California Government Code
Sections 87100 et seq. and Sections 1090 et seq. and certifies that it does not know of any facts
that would constitute a violation of said provisions, and agrees that if Tenant becomes aware of
any such fact during the Term, Tenant shall immediately notify City.

25.28 Intentionally Omitted
25.29 Tropical Hardwood and Virgin Redwood Ban

City 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 expressly permitted by the application of Sections 802(b) and 803(b) of the
San Francisco Environment Code, Tenant shall not provide any items to the construction of any
Alterations, or otherwise in the performance of this Lease that are tropical hardwoods, tropical
hardwood wood products, virgin redwood, or virgin redwood wood products. If Tenant fails to
comply in good faith with any of the provisions of Chapter 8 of the San Francisco Environment
Code, Tenant shall be liable for liquidated damages for each violation in any amount equal to
Tenant’s net profit on the contract, or five percent (5%) of the total amount of the contract
dollars, whichever 1s greater.

25.30 Prohibition of Tobacco Sales and Advertising

Tenant acknowledges and agrees that no advertising or sale of cigarettes or tobacco
products is allowed on the Premises. This advertising prohibition includes the placement of the
name of a company producing, selling, or distributing cigarettes or tobacco products or the name
of any cigarette or tobacco product in any promotion of any event or product. This advertising
prohibition does not apply to any advertisement sponsored by a state, local, nonprofit or other
entity designed to (a) communicate the health hazards of cigarettes and tobacco products, or
{b) encourage people not to smoke or to stop smoking.

'25.31 Prohibition of Alcoholic Beverage Advertising

Tenant acknowledges and agrees that no advertising of alcoholic beverages is allowed on
the Premises. For purposes of this Section, “alcoholic beverage” shall be defined as set forth in
California Business and Professions Code Section 23004, and shall not include cleaning
solutions, medical supplies, and other products and substances not intended for drinking. This
advertising prohibition includes the placement of the name of a company producing, selling, or
distributing alcoholic beverages or the name of any alcoholic beverage in any promotion of any
event or product. This advertising prohibition does not apply to any advertisement sponsored by
a state, local, nonprofit, or other entity designed to (a) communicate the health hazards of

60 - n:\spelproj\sharedimsexton
final ground lease clean 3.28.2018.docx

6652



alcoholic beverages, (b) encourage people not to drink alcohol or to stop drinking alcohol, or
(¢) provide or publicize drug or alcohol treatment or rehabilitation services.

25.32 Consents, Approvals, Elections, and Options

Whenever this Lease requires or permits the giving, making or exercising by City or
SFPUC of any consent, approval, election or option, the General Manager of SFPUC, or his or
her designee, shall be authorized to give, make or exercise such consent, approval, election or
option, except as otherwise provided by applicable law, including City’s Charter, or by SFPUC’s
Real Estate Guidelines.

25.33 Disclosure

Tenant understands and agrees that City’s Sunshine Ordinance (San Francisco
Administrative Code Chapter 67) and the State Public Records Law (California Gov’t Code
Section 6250 et seq.), apply to this Lease and any and all records, information, and materials
submitted to City in connection with this Lease. Accordingly, any and all such records,
information, and materials may be subject to public disclosure in accordance with City’s
Sunshine Ordinance and the State Public Records Law. Tenant hereby authorizes City to
disclose any records, information, and materials submitted to City in connection with this Lease.

25.34 Food Service Waste Reduction

Tenant agrees to comply fully with and be bound by all of the applicable provisions of
the Food Service Waste Reduction Ordinance, as set forth in the San Francisco Environment
Code, Chapter 16, including the remedies provided in that statute, and implementing guidelines
and rules. The provisions of Chapter 16 are incorporated in this Lease by reference and made a
part of this Lease as though fully set forth in this L.ease. Accordingly, Tenant acknowledges that
City contractors and lessees may not use Disposable Food Service Ware that contains
Polystyrene Foam in City Facilities and while performing under a City contract or lease, and
shall instead use suitable Biodegradable/Compostable or Recyclable Disposable Food Service
Ware. This provision is a material term of this Lease.

25.35 Bottled Drinking Water

Unless exempt, Tenant agrees to comply fully with and be bound by all of the provisions
of the San Francisco Bottled Water Ordinance, as set forth in San Francisco Environment Code
Chapter 24, including the administrative fines, remedies, and implementing regulations provided
in that statute, as the same may be amended from time to time. The provisions of Chapter 24 are
- incorporated by reference and made a part of this Lease as though fully set forth.

25.36 Preservative-Treated Wood Containing Arsenic

As of July 1, 2003, Tenant may not purchase preservative-treated wood products
containing arsenic in the performance of this Lease unless an exemption from the requirements
of Environment Code Chapter 13 is obtained from the Department of Environment under
Section 1304 of the Environment Code. The term “preservative-treated wood containing
arsenic” shall mean wood treated with a preservative that contains arsenic, elemental arsenic, or
an arsenic copper combination, including, but not limited to, chromated copper arsenate
preservative, ammoniac copper Zzinc arsenate preservative, or ammoniacal copper arsenate
preservative.  Tenant may purchase preservative-treated wood products on the list of
environmentally preferable alternatives prepared and adopted by the Department of
Environment. This provision does not preclude Tenant from purchasing preservative-treated
wood containing arsenic for saltwater immersion. The term “saltwater immersion” shall mean a

61 n:\spelproj\sharedymsexton’
final ground lease clean 3.28.2018.docx

6653



pressure-treated wood that is used for construction purposes or facilities that are partially or
totally immersed in saltwater.

25.37 . Criminal History in Hiring and Employment Decisions

(a) Unless exempt, Tenant agrees to comply with and be bound by all of the
provisions of San Francisco Administrative Code Chapter 12T (Criminal History in Hiring and
Employment Decisions; “Chapter 12 T”), which are hereby incorporated as may be amended
from time to time, with respect to applicants and employees of Tenant who would be or are
performing work at the Premises.

(b) Tenant shall incorporate by reference the provisions of Chapter 12T in all
subleases of some or all of the Premises, 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 Lease.

(¢} Tenant and any Subtenants shall not inquire about, require disclosure of, or
it such information is received, base an Adverse Action on an applicant’s or potential applicant
for employment, or employee’s: (i) Arrest not leading to a Conviction, unless the Arrest is
undergoing an active pending criminal investigation or trial that has not yet been resolved; (ii)
participation in or completion of a diversion or a deferral of judgment program; (iii)a
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise
rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system;
(v) a Conviction that is more than seven years old, from the date of sentencing; or
(vi) information pertaining to an offense other than a felony or misdemeanor, such as an
infraction.

{d) Tenant and any Subtenants shall not inquire about or require applicants,
potential applicants for employment, or employees to disclose on any employment application
the facts or details of any conviction history, unresolved arrest, or any matter identified in
Subsection (c) above. Tenant and Subtenants 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.

- (e} Tenant and any Subtenants shall state in all solicitations or advertisements
for employees that are reasonably likely to reach persons who are reasonably likely to seek
employment with Tenant or subtenant at the Premises, that Tenant or subtenant will consider
for employment qualified apphcants with criminal histories in a manner consistent Wlth the
requirements of Chapter 127T.

(f) Tenant and any Subtenants shall post the notice prepared by the Office of
Labor Standards Enforcement (“OLSE”), available on OLSE’s website, in a conspicuous place
at the Premises and at other workplaces within San Francisco where interviews for job
opportunities at the Premises occur. The notice shall be posted in English, Spanish, Chinese,
and any language spoken by at least 5% of the employees at the Premises or other workplace at
which it is posted.

(g) Tenant and any Subtenants understand and agree that upon any failure to
comply with the requirements of Chapter 12T, City may pursue any rights or remedies
available under Chapter 12T or this Lease, 1nclud1ng 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 continued, termination or suspension in whole or in
part of this Lease.
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(h) If Tenant has any questions about the applicability of Chapter 12T, it may
contact City’s Real Estate Division for additional information. City’s Real Estate Division
may consult with the Director of City’s Office of Contract Administration who may also grant
a waiver, as set forth in Section 12T.8.

25.38 Counterparts

This Lease may be executed in counterparts, each of which shall be deemed an original,
but all of which taken together shall constitute one and the same instrument.

25.39 Intent of this Lease

The Parties hereby expressly agree that it is the intent of the Parties that the agreement set
forth herein shall always be construed as a lease between City and Tenant and there is no intent,
implied or express, to create an easement under the terms of this Lease or by operation of law.
Tenant expressly waives the benefit of any existing or future law or judicial or administrative
decision that would otherwise create an implied or express easement due to the length of the
Term of this Lease or otherwise.

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 A RESOLUTION OF THE SFPUC AND OF CITY’S BOARD OF
SUPERVISORS SHALL HAVE BEEN DULY PASSED APPROVING THIS LEASE AND
AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY AND THE
MAYOR APPROVES THE SAME. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY UNDER AND PURSUANT TO THIS LEASE ARE
CONTINGENT UPON PASSAGE OF SUCH RESOLUTIONS, AND THIS LEASE
SHALL NOT BE EFFECTIVE UNLESS AND UNTIL THE SFPUC AND THE BOARD
OF SUPERVISORS APPROVE THIS LEASE, EACH AT THEIR SOLE AND
ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL APPLICABLE
LAWS.

[SIGNATURES ON FOLLOWING PAGES]
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City and Tenant have executed this Lease in triplicate as of the date first written above.

CITY: ~ TENANT:

CITY AND COUNTY OF SAN TENANT:

FRANCISCO, a municipal corporation
MP SHORELINE ASSOCIATES
LIMITED PARTNERSHIP,

By ' a California limited partnership

HARLAN L. KELLY, IR.

General Manager

San Francisco Public Utilities By:

Commission
Its:
By:
Its:

MP SHOREBREEZE ASSOCIATES, L.P.,
a California limited partnership

By:

Its:

Its:
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AUTHORIZED BY

SAN FRANCISCO PUBLIC UTILITIES

COMMISSION

Resolution No.

Adopted:

Attested:

Secretary

SAN FRANCISCO BOARD OF
SUPERVISORS

Resolution No.

Adopted

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney
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 EXHIBIT A
DESCRIPTION OF PREMISES

All that certain real property located in County of Santa Clara, California, described as follows:

A portion of the Bay Division Pipelines Nos. 3 and 4 right of way, known as SFPUC Parcel 201-
A, consisting of approximately 1.96 acres more or less, according to SFPUC records, and as
shown on the drawing attached as Exhibit B.
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EXHIBIT B

SFPUC DRAWING OF PREMISES

(See Attached)
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EXHIBIT C
FORMS OF ESTOPPEL CERTIFICATE
LANDLORD ESTOPPEL CERTIFICATE

[ADDRESS]
Re:  Lease, dated , 20__ (the “Lease”), by and between City and
County of San Francisco, a municipal corporation, acting by and through its
Public Utilities Commission (“City™), as landlord, and
, a (“Tenant™), as tenant, relating to
certain property located in the County of , California (the

“Premises”)
Ladies and Gentlemen:
The undersigned hereby confirms, represents and warrants to Tenant that:

1. Attached is a true and correct copy of the Lease;

2. The Expiration Date of the Lease is

3. The Lease is in full force and effect and, except as shown in the attachments to this
Certificate, has not been assigned, modified, supplemented, or amended in any way;

4. The Lease represents the entire agreement between Tenant and City with respect to the
Premises;

5. To City’s knowledge, on this date, there are no known defaults under this I.ease and no event
has occurred, which with the giving of notice, the passage of time, or both, would constitute a
default by City or Tenant under the Lease [except as set forth in Schedule A attached to this
Certificate];

6 All rent amounts due and ovifing to date have been paid, arid no rental, other than for the
current month, has been paid in advance [except as set forth in Schedule A to this Certificate];

7. The undersigned executing this estoppel certificate represents and warrants that he or she is
duly authorized to execute this certificate on behalf of City.
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The truth and accuracy of the certifications contained in this Certificate may be relied upon by
Tenant and the addressee set forth above, and their successors and assigns.

Very truly yours

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting through its Public
Utilities Commission

By:
Name:
Title:
Date:
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TENANT ESTOPPEL CERTIFICATE

[ADDRESS]
Re: Lease, dated , 20__ (the “Lease”), by and between City and
County of San Francisco, a municipal corporation, acting by and through its
Public Utilities Commission (“City™), as landlord, and
. , a (“Tenant™), as tenant, relating to
certain property located in County, California (the “Premises”)

Ladies and Gentlemen:

The undersigned hereby confirms, represents and warrants to City that:
1. Attached is a true and correct copy of the Lease;

2. Tenant has accepted possession of the Premises under the Lease;

3. [Pursuant to Section 4.2 of the Leése, the Commencement Date of the Lease is
and} [TThe current Expiration Date of the Lease is

?

4. The Lease is in full force and effect and, except as shown in the attachments to this
Certificate, has not been assigned, modified, supplemented, or amended in any way;

5. The Lease represents the entire agreement between Tenant and City with respect to the
Premises;

6. To Tenant’s knowledge, on this date, there are no known defaults under this Lease and no
event has occurred, which with the giving of notice, the passage of time, or both, would
constitute a default by City or Tenant under the Lease [except as set forth in Schedule A attached
to this Certificate};

7 All rent amounts due and owing to date have been paid, and no rental, other than for the
current month, has been paid in advance [except as set forth in Schedule A to this Certificate];

8. The undersigned executing this estoppel certificate represents and warrants that he or she is
duly authorized to execute this certificate on behalf of Tenant.

The truth and accuracy of the certifications contained in this Certificate may be relied upon by
City and the addressee set forth above, and their successors and assigns.

Very truly yours
[SIGNATURE BLOCK FOR TENANT]

C-3 n:\spelprojisharedimsextony
final ground lease clean 3.28.2018.docx
6662



YA A

—

I

oo ®
t . .. ]

. _ ©
First American Title Guaranty Cc  pocUMENT: 13802139 |Titles:1 / Pages: 8
Escrow No. 512772 ‘

: Fees.... 22.¢8
RECCORDING REQUESTED AND Texes. ..
WHEN RECORDED MAIL TO: Copies. .
. #0Q1I£021I%

1 AMT PAID 22 .88
SF Public Utilities Commission |

1155 Market Street, 5th Floor ' apenpa DavIS ) RODE B 18]
San Francisco, CA 54102 SANTA CLARA COUNTY RECORDER 8/86/1997
Attn: Commercial Land Manager Recorded at the request of £:60 aM

First American Title Company

CONSENT TO ASSIGNMENT,
SUBLEASE AND DEEDS OF TRUST

THIS COMNSENT TO ASSIGNMENT AND ASSUMPTION, SUBLEASE AND
DEEDS OF TRUST {this “Consent”) is executed by and between
THE CITY AND COUNTY OF SAN FRANCISCO, az municipal
corporation, acting by and through its Public Utilities
Commission (“City™), MOUNTAIN VIEW ASSOCIATES LIMITED
PARTNERSHIP, a District of Columbia limited partnership
doing business in the State of California as California-
Mountain View Assoclates Limited Partnership (“Assignor”},
and MID-PENINSULA EQUSING COALITION, a California nonprofit
public benefit corporation (“assignee”}, and MP SHORELINE
ASSOCIATES LIMITED PARTNERSHIP, a California limited
partnership (“Subtenant”).

RECITALS

A. City currently leases for parking purposes
approximately 1.96 acres ¢of land (the “Premises”) to
Assignor pursuant to a fifty-one (51) year ground lease
dated as of February 26, 1980 {the “Lease”), which Lease
expires March 31, 2031. The Lease was recorded in the
Official Records of Santa Clara County on March 31, 1980 at
Book F237, Page 595.

B. In connection with the sale of Assignor’s low-income
housing complex adjacent to the Premises to Assignee {(the
“Adjacent Housing Complex”), Assignor, Assignee and
Subtenant have requested City’s consent to: {i} an
assignment of Assignor’s interest in the Lease to Assignee
{the “Assignment®); {ii) Assignee’s sublet of the premises
to Subtenant {(the “Sublet”); (iii) the encumbrance of the
Assignee’s interest in the Lease and Subtenant’s interest in

M\ SPULPROGACSULLIVAN PUCAMPHC . CON i
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the sublease with a first priority $6,786,733 deed of trust
in favor of Comerica Bank - California, a California banking
corporation {the “First Deed of Trust”); and (iv} the
encumbrance of the Assignee’s interest in the Lease with
second and third priority deeds of trust ($747,134 and
$320,031 respectivelyl in favor of the City of Mountain
View, a municipal corporation {cecllectively with the First
Deed of Trust, the “Deeds of Trust”). Comerica Bank -
California and the City of Mountain View are collectively
referred to herein as the “Lenders”.

C. City is willing to consent to the above items subject
to the terms and condifions set forth below.

CONSENT

1. City hereby consents to the Assignment, Sublet and
Deeds of Trust, subject to the following conditions which
are agreed to by Assignor, Assignee, and Subtenant: (i)
Assignor shall not be released or discharged from any
existing liability under the Lease, and Assignor shall
remain liable for the performance of each and every
obligation under the Lease prior to the effective date of
the Assignment; (ii} this Consent shall not be deemed a
consent to any subsequent assignment, sublet or encumbrance,
buf rather any subsequent assignment, sublet or encumbrance
shall require the prior written consent of City: (iili)
nothing in this Consent or in the Assignment, Sublet or Deed
of Trust documents shall be construed to modify, amend,
walve, terminate or affect any of the provisions, covenants
or conditions in the Lease, or to waive any past, present or
future breach or default under the Lease; (iv} in the svent
that City terminates the Lease, City shall have no
liability to Subtenant and no cbligation te enter into a new
lease with Subtenant or to permit Subtenant to remain on the
Premises; {v} under no circumstances shall Assignee or
Subfenant permit any lien or encumbrance on the Landlord’s
fee interest in the Premises in connection with any
financing or otherwise; (vi) City shall not subhordinate its
interest in the Premises to any leasehold mortgagee or
beneficiary, including but not limited to the Lenders: ({vii)
all rights acgquired by a mortgagee or beneficlary under the
Deeds of Trust, or any purchaser at a foreclosure sale,
shall be subject fto each and all ¢f the covenants,
conditions and restrictions set forth in the Lease

N: Y SPCLPROJNCSULLIVAN FUC\MPHE ., COR 2
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{including the assignment and subletting restrictions) and
to all rights of City under the Lease - none of such
covenants, conditions and restrictions shail be waived by
City by virtue of a foreclosure under the Deeds of Trust:
{viii) the execution of the Deeds of Trust shall not give
the Lendsrs or any foreclosure purchaser any greater rights
than those granted to the tenant under the Lease; (ix) &
mortgagee or purchaser at foreclosure sale, upon acguiring
Assignor’s interesi in the Lease, shall be reguired to
promptly cure any and all. defaults existing under the Lease:
and (%} in the event of any conflict between the terms of
this Consent and the terms contained in the Assignment,
Sublet or Deed of Trust Documents, the terms of this Consent
shall prevail.

2. Assignor’s interest under the Lease cannot be
transferred without a simultaneous transfer of the Adjacent
Housing Complex. Accordingly, Lenders agree that there can
be no foreclosure under the Deeds of Trust without a
simultaneous foreclosure of the Lenders’ interest in the
Adiacent Housing Complex. Any attempted transfer of
Aszignor’s interest in the Lease without a simultaneous
transfer to the same entity of the fee ownership in the
Ad-jacent Housing Complex shall be null and wveid.

3. 'Each of the parties hereto represents and warrants
that it has the full power and authority to execute this
Consent, and that such execution has been duly authorized.

IN WITNESS WHEREQOF, the partlies heretoc have
executed this Consent as of July 24, 1997.

CITY

THE CITY AND COUNTY OF SAN APPROVED AS TO FORM:
FRANCISCO, a municipal .
corporation LOUISE H. RENNE

City Attorne

By: o e— . [ ;

General Manager Dep&ﬁy‘ciﬁy Attorney
Public Utilities Commission
ANSGN B, MORAR

¥: 3\ SPCLPROJYCSELLIVAY PUC\MPHC . CON 3
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ASSIGNEE

* R
’

ASSIGNOR

MOUNTAIN VIEW ASSQCIATES LIMITED
PARTNERSHIP, a District of Columbia
limited partnership doing business in
the State of Califcrnia as California-
Mountain View Associates Limited

art erghip Hr lowpery . a (&3 forrdog
! 7/5%‘”"" Rt

/3
Its

Kame: Jghn Kenneth Stewart, Jr.

MID-PENINSULA HOUSING CCALITION, a
California neonprofit public benefit

corporation

By: %@’%ﬂ%ﬂ/fk

Its:

/)a,h(f(({ ffw

Name: %”En

wagstaff

SUBTENANT:

MP SHORELINE ASSOCIATES LIMITED

PARTNERSHIP,
partnership

a California limited

By: 4/%)/\_9"//’1 %ﬂ///’

1ts:

S e o o i

Name: Fran Wagstaff

AUTHORIZED BY PUBLIC UTILITIES

COMMISSION

Resoluticn No.

Bdopted

Attest

NiVSPOLERON CSULLIVAN PUCNMPHC . CON

q7-02/8

Secretary
Public Utilities Comm13510n
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. CALIFORNIA ALL.PURPG@) ACKNOWEEDGMENT @ . -

o ot e L A P L ot L ML T D T

State of (J,JL) Kﬂﬂx\//ﬁ
County of Mﬁ”ljx’éiﬂz/‘f—w . | |
OJL) ['7 i;g /7\?7 befo;gm%lqé Wxédéﬂsﬁé:v /{/&_/.5

7 Name snd Tiile of Officer (8.G.. ~iane Dos, Notary Fublic™

/
perscnally appeared /4 /Y 0.7 S OREN

Name(s} of Signer(s)

ﬂ?ﬁersonally known to me - OR —J.‘B’broved to me on the basis of satistactory evidence to be the person(s}

whose name(s} is/are subscribed to the within instrument

and acknowledged to me that hef/sheithey executed the

same infiisfherftheir authorized capacity(ies), and that by

erftheir signature(s) on the instrument the person{s),

~or the entity upon behalf of which the person(s) acted,
executed the instrument.

i)

LEE HARTGRAVE
COMM., # 1042542

WITNESS ry hand and officj Iﬁak

Z d /
e of Nodary Pubic

OPTIONAL

Though the informalion below is riol required by law, it may prove valuable o persons relying on the document and could prevent
frauduient removal and reattachment of this form to another document. ”

Description of Attached Document _ y
. - /V‘J/\’?L' /"O ,4\!(// Nmf.'\/.;,
—° j pé&—j Ja)

Title or Type of Document: (" s £ &8 /v Ao 7y ST

Document Date: Number of Pages:

Signer(s) Other Than Named Above. g2 £

Capacity(les) Claimed by Signer(s)

~Signer's Name: Signer's Name:

O Individual O Individual

OJ Corporate Officer O Corporate Officer
Title(s): Title(s):

O Partner — [J Limited (0 General 7 Partner — O Limited £ General

0 Attomey-in-Fact g Attomey-in-Fact

7 Trustee . 0O Trustee

. AIGHT THUMBPRINT . RGHT THURBPARINT
0 Guardian or Conservator O Guardian or Conservator

0 Other Top of thumb hare {1 Other: Top of thumb here

\
.
N
\
\
\
%
\
&
N
\
N
.

e

Signer Is Representing: Signer Is Fleprésenting:

e e e L T ot 27 b et =™ T,

e

e o e P e P e e i e P el e e e g ot Pt b
© 1994 Mationzl Notary Association - 5238 Remmet Ave., P.O. Box 71584 + Canoga Park, CA 91305-7154 Prod, No. 5907 . Recrder: Calil Woll-Froe 1-800-876-6827
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" CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

R A N A R e B A R R A S S R G S SR R P N R B S S B O e RS RO
3

9
J ?
State of __ CALUEMNIA g
5 3]
i COUnty of ﬁﬂ Fﬂi"NCECO |
4 3]
5 On__ Jay 22, 1997 before me, CRROLYI K- AN § , %
; Date Name and Tille of Officer (e.g., "Jane Doe, Notary Public™) 1
& persuna!iy appeafed f%f WMT’A’FF -+ @M KSMETH‘ WM/ (/w‘ . B
‘ Nama(s) of Signesis) 1
§ ] personally known to me - OR - ﬂ{)roved to me on the basis of satisfactory evidence to be the person(s) &
: whose name(s) isfare subscribed to the within instrument I
3 . and acknowledged to me that he/she/they executed the 7
& same in his/her/their authorized capacity(ies), and that by A
hisfherftheir signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, ‘{
] CARQLYN R. ANTOMIO executed the instrument. @
& Commission # 1093968 1
I Public — Calit . 5.
Q. N s oy WITNESS my hand and official seal. 2
l My Comm. Explres Apr 7. 2000 s R
g ( La.a &Zfd L_. Qi .
% Bignaiure of Notary Fubliic 2\
8 OPTIONAL 3
X Though the infarmation baiow is not requirad by law, it may prove valuable lo persons relying on the document and could prevent ;
traudulent removal and reattachment of this form to another document. K
e ‘ 7]
s Description of Attached Document R
&
b Title or Type of Document: :
o]
& Document Date: Number of Pages: i
Y _ o)
3 Signer(s) Other Than Named Above: ;
i ey . o]
i Capacity{ies) Claimed by Signer(s)
I3 .
hi Signer's Name: Signer's Name: 2
i
s O Individuat : O Individual 5]
i O Corporate Officer O Corporate Officer 3]
I3 Titte{s): Title{s):
1 I Partner — [ Limited [ General U Partner — O Ljmited O General 3]
b2 0 Attorney-in-Fact O Attorney-in-Fact .“
¢ il Trustee RIGHT THUMBPRINT [:] | Trustee RIG THUMBPRINT "l
& £ Guardian or Conservator O} Guardian or Conservator 2
% 3 Other: ‘ Top of thumb heve O Other: Top of thumb here 5
1 el
F'_ 3]
F'. '.3
h 4 . i . g
: Signer |z Representing: Signer Is Representing: K
i
g
g 9
R R R O e R e R R R R R R R e R e R R o T S R R R e O e R o e e O R N T R L i e,
© 1995 Nations! Notary A iation « 8235 R Ave,, P.O. Box 7184 » Canoga Park, CA 91300-7184 ' Prod. No. 5307 Reordar: Call Tol-Free 1-800-876-6627
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. Declaration
' San Fraucisco Administrative Code Chapter 12B
Nondiscrimination in Contracts

A, What i Chapier 128 of the Admizistrative Cn:ie‘!

Chapter 12B ofthe S.F. Administrative Code s emtitded
“Nendiscrimination In Contrscts,” and requires companles providing
products or services 14, Of acquiring 4 real property interess from,

- City povernment to agree not to discriminate sgainst specified
guupxmwspeciﬁedmm,mtomdudoumdﬂmhmin
svbcontracts and other agreements. Thoss provisions sre the suhject
of this form. The text of Chapter 128 ix posted on the Web at:
wwvsfhomansights.org/igbth.

If you cannet faliil) all the requirements of Chagitee 128, tive

Cl:y mnotdobnsmwiﬂ:m,mptuﬁum limited
circumsetances, (See See, 128.5-3.)

Chapter 128 also cequires contrictons to submit workforee
reports and afficmative action plans to the City for peview. Those
docinents, haweves, are not setated to this Infornmation Sheet or
Drecluniton snd are vensidered separetely on & bid-by-bid bosis,

" The Humas Rights Commisston js the City
tresponsible for enforving the provisions of Clepter 128,
B. 'What City contracis are eovered by Chapter 1387

*  Cotrirects where the City services
purchasss products, or

«  Lestes of property owned by the City, In these cases, the City
is the landlord,
*  Concrsslons or franchisees granted by the Clty. |

€. Whatare the specified groups?
You may not discrimipate sgainst:

your employees
mapplmﬁ:feg‘piemm

any employee of City govetument

a member of the public having contact with you.

P.  What sre the prohibited typss of dlscrimination?

§ 0 2

You may not dissrinsinste sgalnst the ed groups forthe
following reasons (see Question Ta on reverse): .
* .race = color
*  creed - = rathonal origin
*  ancestry - 8ge
. sex « disability
»  sexnal grientalion + gender id.enmy(mgznﬁa stafs)
«  HIVstams |
L

inmm\can of benefits, discriminating between employess
withspousqlmﬂ employees with domestic or between
the $pOUSEs ¢ dod domestic partners of employess, subject to the
coaditions listed in F.2 below.

E.  Howarescheontracts affected?

?ammmmblmwnﬁwmm
agreement you enter into which is related to & contrast you have -
“With the City, you must include & nondisarimisation provision as
tequired by Sec. 128.1(a) and 12B.2. (See Question 1h onseverse.)
The subcontracting provision need not inslude podiscrimination In
benefits 2 part of the pondiscrimination requirements, If you're

unsure whether & contrsct qualifies &s a subcontruct, contact the City
department administering the (prime} contract, “Subcontract™ also
includes eny subcontract of your subconbrestor for performance of
1% or move of the subsontiact.

HRC-126-101 (4.97)

PMD

. '

F.  Noodlserimioation la benedits for spouses and domestic
partaers
1. Who sre domestic pariners?

If your employee and another person are currently
registered as domestic prutners with 4 stals, coumty of city which
authorizes such registration, then those two people are domestie
partners. It doeso's mmstter where the domestic parmers now live, or
whether they are n sarme-sex couple or an apposite-sex souple.

R %&thmﬁbﬁm&tﬂmwmﬁlﬂ

. Youmulprwﬁe&omnbmtﬁatomp!oym

with spoutes and employees with domestic partners, and to spousss

od domestic putaers of employees, subject to the following

gualifications (sec Question 2¢ on revetse):

*  Ifyourcostof providing o benefit for an employee with
domestis parieer exceeds that of providing it for an employee

with 8 spouse, or vice versa, you may require the employee to
pay the zxcess cost.

. Kymmmﬁkhwﬂﬂmmnsﬁmhmm
taking sl reasonable messtres to do so, you must provide the |
sigrioyes with o cashioquivalont. This qualiSeation Is intended
to ectdeess situations where yout begefits provider will not
provide equal mﬁnmdmmmﬁiew&dmm
source, (SeeQuestion 2d op reverse.)

+  The law does aot require any bensfits be offered to spouses oz
domestic partners. It does require, however, that whatever
Mﬁmoﬂ'«dtﬂwshoﬁ‘u&dwﬂy&d&mm
partaees, snd vice vers.

3 Examples of beaefits

"The bew is intended to Bgply fo all benefits offcred to
qummmwwlmmmcm A
mkhwhmnmm

© G Formirequired

Cosnplese the other kide of this Fan tounﬂmmtywhcﬂm
you somply with 128’ nondiserimination requirements.
Afier Yune 1, 3997, @ toniract is amended or whep agew

conbract is awarded, the City will require you to complets the form.
All parties 10 A Joint Ventare must submit sepasate Declarations,

ﬁmmmaﬁﬁnﬂﬁmwww B COpY
foz your records. Ifa City depactment should ask you to complete
the form sgzain, you may submit s copy of the form you originally
submitted, unleys you are advisad otherwisé.

H  Attachmients '

If yons provide ﬂmmﬁmnm&mwmmmm
Question 2e on reverse, YOU MUST ATTACHE DOCUMENTA-
TION TO THLS FORM, unless documentation does pot exist. See
item 3, *Documentation for Mondiscriroinstion in Benefits,” on
reverse. 1f documentstion does ot exisy, aitach an explaaation (g,
some of youur policies are informal and wwritten}). -

8 1f your answers change

If, sBiez you subsmif the Declarstion, your compauy's
nondiscrinsination policy or benefity such that the -
informaation you provided to the City is no jonger aceurste, you must
ndvise the City promptly by submitting & new Declaration.
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Chapter 123’Den.ﬁon: Nondiscrimiostion in Conmm.nd Benefits. - .

-

1. -.” Kopdiserimioation— Yes. _No b. Do you provide, or offer access 1o, any X Moo
- . Protected Classes . benefits to employers with dommpume? s
. i it your company's policy that (DPs}ctmdomfnic”pmm of employecs? —— M
you will itot diseriminate ageinsy your If you answered “00” te both 24 and 20,
employees, applicants for employment, skip 2c and 2d, and sign, date and retum the
of the City, or members of - form. if you aaswered “yes™ to 20 0r 2b,
the public for the following reasons: sontinpe to 22,
. raee v’ "o e IEyes” please indicate which
* SR v ones. This list is not istendsd to be
« ¢olor - exhaintive. Please fist eny other Yes, for  Yes, for -
* ereed E N benefits you provide, ' Spouses DBy No
; uatlonal orgin - e Medical {bealth, deatal, vision) i
. :em ~—aee  Pension - T
» . B ¢ went o
«  disabliity Y e—
+  sexusl grientation S m&l‘zﬁ‘ P —— ._uné__
L Ve ) AL —  Employee ssaiswnce programs 7
L — Relocation and travel ) L
b Do you sgres ¢ insert & similar Compeny discounts, facilities, eveats »
nondisctimioation provision In any Credit unkon v
subcontract you enter nto fus the CHild care b
pesfarmagnce of & subwenttal portion Other
of the conact you have with the City? Vi .
1f you saswered "no™ to say part of 1s, of d. . Ifyouanswered “yes”to 2nor 2b, and .
1, the City cannot do business withyou, | . in Zo Indicared that you do uet provide equal
Ttem 2 does not apply to subcortredts or . benefits, you may stifl coaply with Chapter 12B
subcontrastors. : fyou have takes sl reasonzble measures t6 and
2 . 1 discrimination in benefits, huve beent unable 10
and Damestic Parmer Benefits ;f’u’:"*“"l | oW provide employses with 8 cask "

2 Dampmme,moﬂhmm . ’ ‘JE"“"V/

any benefit to employees with spouses {1} Have you taken alf reasomable measures? A
ermspomofunp{m? Vo {2} Do you provide o cash equivalent? Y

3 Documentation farNomdbcrlmhm in Benefits (Questions 2¢ snd 24 ozly)

2 you answered “yes™ o any past of Question 2 or o Question 24, YOU Must attach to this form mose
provisioas of jnsurance policles, pervonned policies, or other dovuments you have which verlfy your sompliance with Question 2¢ or
24. Plesse include the policy sections which fist the benefits for which you indicated “yes” in Question 2¢. If docamentation does
not exisi, attach an explanation, e.g, snme of yous pessonnel policies zre informal snd unwritien. Ifyoumaud"&s"mQuesﬁm
241), complete and attach form HRC-12B-102, "Hondiscrinsiemtion in Benefits-wDocumestation of Reascnabic Measures,”

available from the Human Rights Commizsion. Yeu need not document your “yes™ answer to Questlon laor 1h.

Idadﬂc(wmﬁf)mpmﬂyﬂmwymmwofmsmcfwmmmwmkmmﬂmmdthatl ary
mmw%mm«ﬂqmmy

Exccuted this__{{p_ day of J'ue,g L1 2L u R‘E‘chbb Cqu , (AL DeA
}"iTD‘?w oL Hovs 106 Coremon & j_‘:m # 200
pany {pieass pine, Gen'i Address Wmad&mfsﬁmwmmm
: “EROIOO Y €A 9003
City, Stats, ZIP

of Signalory (piease Beminance Address, if different
Remic Addeess
XECUTIE %ja:”m? = {
Title City, State, ZIP
HiS 799 = §00o gf; F0¥ 9977
Tdcphmﬁ‘{mber ) 1D or Social Security Number
Dﬂmckbe.nifywraddmsmm& : ?mdor!lumbuﬁfknmﬂ;}
B3 check ticre if your orgenization bs notprofic Approx, pumber of employees fnthe U8 [ZO

Return thiz form to: HRC, 25 Van Ness Ave., Suite B0D, San Franciseo 94102-6033,

HRC-12B-10] (4-97) of to the department which seat the form 1o y0u i the deputment so.requests.
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" Mid-Peninsula Housing Coalition

658 Bair lsland Road, Sutte 300
Redwood City, California 94063
Tel. [415] 2898000

Question 2c documentation : Fax {415]298-801Q

Medical (health, dental, vision}

Mid-Peninsula Housing Coalition (MPHC) offers employess working 30 hours or more
per week medical, drug, vision and dental insurance. Employees may choose from an
HMO or a Point of Service Plan. The total cost of employee health insurance is paid for
by MPHC. :

Regarding spouse and other dependent insurance, if an employee chooses to insure
her/his spouse (and dependents) through the company program, MPHC will pay 25% of
the additional insurance premium.

For repistered Domestic. Partners (DP) of employees, MPHC will pay 25% of the
monthly health insurance premium. As with other employees, this benefit is received
only if the DP has health insurance that is otherwise paid for by the employee.

Other Areas

For the other three benefit areas checked--employee assistance programs; company
disctounts, facilities, events; and credit union--MPHC has no written policies. Spouses
have participated in such programs, and DP’s are welcome as well (i.e., workshops,
company picnic, a joint credit union account). {The DP colurnn in these benefit areas
was incorrectly not checked in our original submission. This has been changed.)

July 18, 1997
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HMO

Single (EE)
Two Panty
Family

FOS

Single (EE)
Two Panty
Family

: .

EMPLOYEE PREMIUM COSTS

FHP/TAKECARE

Med/Drug/Vision Dental Life/AD&D
154 .06 29 .61 3,55
319.68 5912 -

424 3% £8.33 -

Med/Drug/Vision Dental Life/AD&D
173.89 29 .61 358
361.03 3912
479.93 88.33 -

nptbyee cost reflects 25% contribution from MPHM C
PPP- per pay period

Demal coverage includes orthodontia coverage.

COBRA participants, add 2% administration fee to total.
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City and County of San Francisco Human Rights Commission
Willls Lowts Brown, Jr, : o Rasciiacyber ousing
Mayor ) . Winorty/Womoni.ocal Business Entetpiice
Lechlan Gay Bisaxual Transgondor & HIV Dissriminotion
. Marlvic &, Bemba
Exesutiva Director

Chnpter 12B Declaralion: Nondiscﬂmlnatlon in Contracts and" Beneﬂts
, REASONABLE MEASURES AFFIDA\’IT

This form, end supporting documentation, should be submitted to the Human Rights
Commission {along with Form HRC-12B-101) by entitlas contracting with or bidding on
cnntracls with the City and County of San Francisco who (sae dafinitions on bacK):

a. Have taken ali reasonable tneasures to and discﬁminatlon in benefits; and
b. Are unable to do eo; and

C. intengbt;mffer acashequ!valanttoempluyeesfomham equal mm:aarm
avallable

- Please attach the foliowlng Information and submit & with-this form:

1. The names. contact peteons and telephone numbers of beneiits prov!cﬁars '
contacted!orthe pumpose: afaoqmrhg mndisoﬁm!na‘bwy beﬂeﬁis‘ -

2. The dates un wh!r.h suchbaneftsamw:lm ware mmqad' :

Oaptdeof writtei résponsa rocaive&mm‘nﬁchbaneﬁs pmv:ders, and lf-“* -
writtén: reé?nsesam mmagﬁwmmm oforel réspaﬁsm and .- :

4, Any.other information you faeusre!evantto dwumm ywrlnab!!inrto end.
discrimination In benefits, Incjuding, but not limited 10, refererice 10, fedara! oretate -
~-laws whilch’preclude the ending of dlsoﬂmlaﬁmin heneﬂm .o

| declare {or certify) under penalty of perjury under tho{aws of the State of Californla
thatmatoreéom Is true and correct, mﬂmmmamnoﬂzedmbmmmsmlw

contractually. -

MTD - Iuiusuis ﬂvui«;wzr CJA:.masD CpS%’ %A«LEL Tﬁmob 'QD ﬂ’..?bt) '
% (b!aasapﬂm) Mafling Address of Company - -

‘ Pedwoeod O, G 74063

. Signature Cy, State,ﬂp '

Fead w,ws*mw (4is) 299 - ¥ooD

Name of Signatory (please print) Telephone Number

£§<§21_2g@ﬂ?~i_gmmra ‘ 21 3oy 199

Title | Vendor.Numbsr  Dales. —=e.

Fom MRC-128-102 N

162522800 +* 25 Von Nanz Avonug. Sto, 850, San Frontltco, CA BANSADIR  +  FAY JATEAG Ewee —— A
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Mid-Feninsuta Housing Coalition

658 Bair lsland Road, Suite 300
Redwood City, Catifomia 84063
Tel, [a15] 289-8000

Fax [415] 289-8010

Reasonable Measures Affadavit

1. In May, 1997, Mid-Peninsula Housing Coalition (MPHC) hired Patricia Waison asthe
Director of Human Resources. One of Ms. Watson’s first priorities was to explore the
possibility of offering health insurance to domestic pariners (DP’s) of employees.

Ms, Watson has spoken monthly with MPHC’s insurance broker, Javier J. Mier of the
Mier Financial Group, 50 Francisco Street, Suite 100, San Francisco, CA 94133
415.391.1680, ext. 255. The goal of these conversations is to find a carrier which can
offer DP insurance during the next open enrcliment period—-October 1997,

2. Ms. Watson has spoken with Mr. Mier in May, and June 1997, and on July-15, 1997,

3. We have as yet received no response from Mr, Mier regarding coverage which
maintains current benefit levels at approximately equivalent cost while including DP
benefits. Mr. Mier has said that he is looking into new carriers with DP coverage who
will offer competitive rates to a non-profit organization. It is MPHC's intention to offer
such coverage during the next open enrollment period.

4, MPHC offered partial dependent benefits for the first time beginning in Novembér; J
1996, MPHC is doing what it can to expand these benefits to all family members of
MPHC employees.

July 18, 1997
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ASSIGNMENYT OF LEASE

FOR VALUE RECEIVED by the undersigned, the receipt whersof is
hereby acknowledged, the undersigned, Mountain View Apartments, a
limited partnership, Jack Baskin, General Partner, herecinafter
referred to as "Assignor”®, and effective as of September 28, 1984
does hereby grant, transfer, assign and set over to Mountaln View
Associates Limited Partnership, a District of Columbia limited
partnership,*hereinafter referred to as "Assignee®, all of
Assignor's right, title and interest of whatscever nature or kind

in and to that certain RIGHT OF WAY LEASE {the "Lease") made by

ahd between the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation, (the *City") by and through City's Public Utilities
Commission [(the "Commission®) as lessor, and said Assignor, as
lessee, dated February 26, 1980 and recorded on March 31, 1980 as
Instrument No. 6690495 in Santa Clara County records, covering a
term expiring March 31, 2031 which lease is hereby referred to
and by such reference incorporated herein with the same force and
effect as though fully set forth at length herein, and leasing
that certain property described in said Lease and further
described in Exhibit "A"™ attached hereto and made a part hereof,
with the understanding that said lessor in consenting to this
assignment, is insisting that the undersigned remain liable under
the terms of said Lease for and during the entire term thereof.

Said assignment of said Lease to said Assignee is upon the
express understanding and agreement that said Assignee will
faithfully perform all of the terms, covenants and provisions of
said Lease, including the payment of rental on the part of the
lessee therein reserved atr the time and in manner therein
provided.

Any further assignment of said Lease by the Assignee herein,
with the consent of the lessor, shall not release the undersigned
from liability under the terms of sald Lease, whether or not the
undersigned is notified of such assignment or consents theresto,
and whether or not the terms of said Lease are changed or
modified. The liability of the undersigned, however shall not
extend beyond the term of said Lease nor be for an amount in
excess of the rental therein presently provided.

Dated this 28th day of September, 1984 at San Francisca,
California.

Mountain View Apartments,
a California limited partnership,

g

By:

Ja Baskln, General Partner

*doing business in California as California - Mountain View
Associates Limifed Partnership
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ACCEPTANCE OF ASSIGNMENT

Effective as of September 28, 1984, the undersigned, Mountain
view Associates Limited Partnership, a District of Columbia
limited partnership,*the Assignee above referred to, does hereby
accept the foregoing assignment of said Lease hereinabove
specifically mentioned and set forth in said Assignment of Lease,
covering a term terminating March 31, 2031, and does hereby agree
to be bound by and shall perform all the terms, covenants and
provisions contained in said Lease; and further agrees to and
shall make all rental payvments promptly as specified thereunder,
for the balance of the term of said Lease expiring March 31, 2031
and lastly, the undersigned agrees to and shall save the Assignor
Eree and harmless from any liability arisiang under or pursuant to
said Lease.

Executed by and on behalf of the undersigned through its duly
authorized general partner this 28th day of September, 1984.

Mountain View Associates Limited
Partnership, a District of
a limited partnership#®

*dping business in California as Californ;gf—
Associates TLimited Partnership

CONSENT TO ASSIGNMENT BY LESSOR

Effective as of September 28, 1984, the undersigned, the
CITY¥ AND COUNTY OF SAN PRANCISCCO, a municipal corporation, by and
through its Public Utilities Commission does hereby consent to
the above and foregoing assignment of said Lease from Mountain
View Apartments, a California limited partnership, to Mountain
View Associates Limited Partnership, a District of Columbia
limited partnership,*all as above set forth in the foregoing

- assignment of Lease and Acceptance of Assignment it beling
nderstood and agreed that the within consent to said assignment
e is subject to all the terms, covenants and conditione in said
¥ Lease contained Ze=nTBEEEse, and with the specific understanding:

{1) that this consent is not a consent to any future assignment
of said Lease; and (2} that the original lessee, to wit, the
foregoing Assignor, Mountain View Apartments, is not released
from any liability thereunder notwithstanding said assignment, or
any future assignment of said Lease until the termination of such
Lease on March 31, 2031.

- CITY ' UNTY OF SAN FRANCISCO,
© RBLIC (I COMMISSTON
By: !

RIDOLF NOHENBERG
General Manager of Public Utilities

*doing business in Califernia as California - Mpuntain View
Associates Limited Partnership
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APPROVED 2S TO FORM: ' Authorized by Public Utilities
Commisgion
Resolution No. B8~ 0410

GEORGE, AGNOST |

City Attorney aopted: SEP 25 1984
Attest:

&MMESB BRASIL %;g;%ﬁméﬁﬁ
. MMorris M. Dow F A. idge
T Becretary
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Al that portion of land that lies Lhiategen Block 3 and EBlozk 4,

23 shoom on that certain :—.‘;'zp entitled, "Tract 3. 2323" vhich Hzp was
filed for record in the office of ths Pa:cm:‘eer_cf the Comity oi Sznia
Clara, State of Claifornia on Junz 20, 1553 in Book 162 of Maps, &t
pagss 53, 54, and 55, and bzing an emanded Subdivision Map of Trash Mo,
2282', Bailey Park Plaza, Fountain View, Santa Clare Counity, California,
bounded and more part-ic;:llarly desoribed as follows:

Eegirming. at a pC.Jii‘ﬁ: in the Westerly line of Bsiley Avenue and the
Southerly line of those said landsof the City and Comnty of San Fran-
ciseo, said point also bsing the Northeast corner of Iot 1, Block 3 of
the hereinsbove referred to Map; thence South 88° 45 14" Test, 1019155
feet 2long thae Northerly line of Iots 1, 2, 3, and 5 of said Block 3;
thence North 0O 25' 00" West, B0.0) feet to a point on the Southsrly line
of Lot 2, Block 4 of said Map hereinsbove referred to; thence South 88°
45 14" Vest, 1085.11 Ffeet to a2 point on the Vesterly lins of Bailey Zve-
nue; thence aleng a curve concave o the We.st whose radial line bears |
North 737 22' 12" West, Southwestsrly 35.18 feet through an angle of
267 52 44" having a radius of 75.00 feet to a point of compound curva~
ture whose radial line basrs North 48° 29° 28" West: thence Soutlwesterly
69.99 feet along a curve concave to the Northwest having a redius of

955.00 fest through an angle of 2° 11" 56" to the point of bagimning.
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PUBLIC UTILITIES COMMISS!ONb

Gi}l‘? AND COUNTY OF gan FRANCIECO

RESOLUTION N"MQ

WHEREAS, pusuant to Public Utilities Resolution No. BO-0085
adopted February 26, 1980, Mountain View Apartments, a limited partner-
ship, Lesses, leased frum the City and County of San Francisco for
fifty ane (51) years, a portion of Water Department's pipeline right-
of-way lands located in Mountain View, California, for parking and
landscaping purposes; and

WEREAS, Lessee desires to assign the remminder period of
said Iease to Mountain View Associates, a limited partnership, who
have agreed to accept the assigrment upon written consent of Commission
in accordance with Section 18 of said Lease; now therefore be it

RESOLVED, That this Commission oonsents to the assigrment of
said right of way lease fram Mauntam View Apartments, a limited partner-
ship, to Mountain View Associates, a limited partnership, for the remain-
der term of said lease, subject, but rot limited, to the requirewent
that the asgignee assume all of the covenants, corditions, duties and
cbligations contained therein, and that it comply with the surety bond
and irsuranée requirements set forth in said lease; and be it further

RESOLVED, That this Commission in consenting to this assign-
ment, has reguired that Moumtain View Apartments, a limited partmership,
the lessee/assignor shall remain lisble under the tems of said lease
for and during the entire term thereof.

14 i ; :
ereby certify that the foregoing resolution was adepted by the Public Litilities Commission

at its mesting of . SEPTEMBER% 3 1984
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‘ “ SAN FRANCISCO WATER DEPARTMENT ~

RIGHT OF WAY LEASE

THIS INDENTUBRE OF LEASE, made and entered into inm the

City and County of San Francisco this 26th day of February . .

12 80 by and between the CITY AND COUNTY OF SAN FRANCISCO, a muni-
cipal corporation (hereinafter referred ro as "City"), by and
through City's PUBLIC UTILITIES COMMISSION (hereinafter referred
to as "Comnission”), Lessor, and MOUNTAIN VIEW APARTHMENTS, a
Limited Partnership, JACK BASKIN, General'Partﬁer, {hereinafrex
referred to as "Lessee'), Lessee,

WITRESSETH:

WHEREAS, City owns the hereinafter described veal property

situated in the County of Santa‘C1ara, State of California, which is

subject to certain conditions and covenants contained in a deed

wherein City is Grantee and THOMAS SOUZA and LAURA E. SOUZA are

Grantors, said deed having been recorded August 30, 1950, in Book 2095

of Official Records at Page 624 in the Office of the Recorder of the

County of Santa Cléra; and in z deed baving been recorded Jamuary 14,

1958, in Book 3982 of 0fficial Records at Page 575 in the Office of

" the Recorder of the County of Santa Clara.

WHEREAS, it is the intent of this azreement to.férmulate
and adopt mutual covenants undex which right of way lands are to
be operated by Lessee under the terms and conditions bhereinafrer
set forth;

NOW, THEREFORE, in consideration of the covenants and
agreements herein contained and the payment of money by Lessee
as hereinafter required, the parties hereto mutually agree as
follows:
1. PREMISES

City hereby leases to Lessee, and lessee hereby hires
and takes from City for purposes of parking and landscaping wupon
the terms énd conditions hereinafter set forth, the following de-
scribed real property situated in the City of Mountain View, Councty

of Santa Clara.

6683
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State of California: A portion of Bay Division Pipeline No. 3 and 4 right of way
being portions of Parcels 201-A and 202-A according to Water Departmnﬁ Records;
said portion being as shown on San Francisco Water Department Drawing B-4159 attached
hereto and made a ;.aart hereofl and legally described in Attachment 2 lhereto, oonsiéti.ng
A of 1.96 acres, more or less. Excepting therefrom and reserving to City and al) pipe-
line and otherl installations on sald premises used by City in the conduct of its
business.

2, TERM

The term of this lease shall he for a‘period of fif@—one {51} years from

and including the 1lst day of Rpril, 1980 to and including the 31st day of March, 2031,

3. FENTAL

lLesses pn;mises and agrees to pay to City and éity will accept as rental
for the demiSed premises during the initial three (3} years of the lease term hereof
the sum of ELEVEN THOUSAND ONE HEMWDRED AND SEVENIY FIVE DOLL?-\RS ($11,175.00) per annun,
payable in monthly installments of NINE HUNDRED AND THIRTY ONE and 25/100 DOLIARS
($931.25) in advance, on or before the first day of each wonth, commencing April 1, 1980,

Comuencing with each three (3) year pericd thereafter, the agresd to
monthly x;éntal shall be adquted for each success_ive three {3] year period to reflect
the incresse or decrease, if any, in the Project Gross Incomz. The total anticipated
gross income of the project, $-663,036.0{} per anmm, shall be the base used to set the
initial rent, k‘;ll;.l'iS.'OG per annmum. The adjusted rental shall not exceed 1.6854% of
the Project Gross Income, and in no event shall said armual rent‘l;e less than the base
rental of $11,175,00 per anmm. "Proje&t Gross Incame” shall mean the annual amount
collectad by the project from all sources including Tenant-paid or HUD-subsidized rent,
laundry income and other commission payments, less refunds.

In the event that the City shall enter upon its property for the purpose
of installing & new pipeline or replacing an existing pipeline, said monthly rental
shall be prorated to the extent said parking facilities are unusable as such for
such time as the City shall remain on the parking lot in a manner which restricts

its use as parking facilities.
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{n or before the thirty first (31st) day of March in each year
of Lessee's operations and ending with March 3lst of the calerndar year
following the date of expiration of the term of this lease or any extension
thereof, lessee shall deliver to City a statement, signed by a responsible
accounting officer of lLessee and audited at Lessee's expense by an independent
certified public accountant or fimm of certified public accountants attached
thereto (herein called the "Annual Statement of Revenue"), setting forth in
reasonable detail the information required to dencte the gross receipts and
the payments due the City and County of San Francisoo for the preceding calen-
dar year. In the event such Anmual Statement of Revenue for the preceding
year shall show that an additional amownt of rental is payable to City, Lessee
shall increase his rental payments during the succeeding three {3) year period
of the lease term. In the event that such Znnual Staterent of Revenue for the
preceding year shall show that a lesser amount of rental is payable ko City,

Lessee shall decrease his rental payments during the succeeding three (3) year

period of the lease term..-
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' All rents shall be paid to City by méiliné or-dali;ering
" 'a valid check therfor to the Office of the Chief Accountant,
$an Francisco Water Department, 425 Mason Street, San Francisco,
California 94101, .
'ﬁ. TAKES AND. ASSESSMENTS

Lessee shall reimburse City for taxes and assessments on
-the demised prfmises, and.Lesgee recngnizas and understands that
' - this Leage maycreate a poSsesso;y Interest subject to property
taxation and. the iessee_may be sﬁquc: to the payment of property
taxes levied on sucﬁ interest. -
i Lessee agrees not to suffer ény lien to be imposed upon
sald premises or wpon any equipment or personal property located

thereon without promptly discharging the same, provided that

[

lessee, if so desiring, may hdve reasonable opportunity to con-

test the legal validity.of the same.
6. . OPERATION OF DEMISED PREMISES |

lessee shall keep and maintain, at its own expense,
.the. den;is_e.d .premisés in good condition; i.'e.,' t‘t'1e parking area
and dri@eway shall bé properly baﬁed and suitably landscaped.
CAll imprévemencs-and landscaping ﬁade on the demised premises
shall be in accordance with the drawings prepared by Roystonm, .
Hapamoto, Alley and Abey, Landscape Archicec;s, Sheet Nos. L-1
to L~4 entitled "Mouptaianiew.Aparcwents Landscape Developuent
Plan", Job Ko. 26077, and dated January 30, 1580, A copy of
said drawing is on file Qith the San Francisco Water Department,
All other improvemants and landscaping not contained in said
drawing shall have prlor written approval of the General Manager
and Chief Engineer of the San Francisco Water Department (herein-
after referred to as “Manager").
Any gardenipg or landscaping shall be limited to low

growing shrubs, grass or plants. Planting of trees on the demised
premises is expressly not permitted.

-3-
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7. ERECTION OF BUILDINGS

Lessee shall not erect buildings or ipstall structures

of any kind on the demised premises.

8. NOTICES OF NONRESPONSIBILITY

City reserves the right to post. notices of nonresponsi-

bility and Lessee agreés to save City free and harmless from

‘claims or liens of every kind and nature in connect;on with any

impravements by Lessee upon the demisad premises.

In the event Lessee makes any lmprovements upon the

demised.premises; it shaiI{np; later thanm ten (10} days prior to

the commencement of work upon any such improvements, notify Mana-
ger, in writing, so that Cify may install and maintain upon the
demised premises notices of nonresponsibility.

¢

9. COMPLIANCE WITH LAWS AND REGULATIONS

Lessee agrees to keep the premises herein demised, and

all.fixtures énd'equipment clean, neat, safe, sanitary and in

© good order at all times. - -

Lessee agrees that the operations conducted under this

- agreement will be opérated in strict compliance with all laws of

the United Stateé, the State of California, applicable laws of
Santa CLara County or any legal authority having jurisdiction
over same, and all rules and regulations issued pursuant to the

laws of the sovéreignties or agencies hereinabove wentioned.

. Lessee further agrees to submit & report or reports or convey such

information regarding its operations as Manager way require at

any time.

10. WASTE
Lessee shall not commit any waste on the demised premises

nor suffer any waste to be comnitted thereon

11. PIPELINES AND MONUMENTS
lessee shall be liable for the adequate protectiom to the
satisfaction of Mbnage: of pipeline appurtenances and City's mon-

aments leocated on the demised premises. Monuments and pipeline

1
i
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fwf “:j' appurtenances damaged or distﬁxbed by Lessae'shall be repalred
andfor relocated by City at Lessee s expense
Lessee shall use extreme care to protect City's water
transmission mains at a;l times, and shall‘mark at its own expense the
location of City's water transmissionAmains'yithin the Qight of way.
lessee’ahall‘not use &any pick, plow or othef sharp-tool over Or mear
. ‘ said ‘water mains, or operate heavy constructlon equipment directly
' over Gity's pipelines. e
Lessee shall, on receipt of notice s0 to do, and within such
reasonable time limit as may be f£ixed in said notice, alter or remove
at its expense any pxoperty-of installat§on covered by this lease to
such extent as may be neceasary'to avoid interference with any pipe,
pipelineé, poﬁer lines or other structures now or hereafter to be con-
structed by City, or w1th any uperatlons of City or with any use by
City of the land affected hereby, or, if so agreed by Manager and Les~
see, Lessee may pay to City the amount uﬁ any expense to which City :
paﬁ'be put as a result'df such interference.

12, UTILITY INSTAILATIORS

_ Cicy shall have, the right at all times, witbout unreason-

ably or unduly interfering with Lessee s use of the ‘demised premises,
to enter uponugggq'demised premises to install, comstruct, repair,
maiq;ain,_bpétate and tempve'water pipeé, drainage pipes and any oth-
er utiiity facilities.  The éxpense of sucﬁ'operations shall be borne
by City, unléss due to the fault of yessee.‘:

In the event of,any gxcévation upon the demised premises
for any of said purposes, Lessee shall be responsibie'for the removal
and restoration, at’ its owtt expense, for any and all of its improvements
including, but nnt llmlted tu, 1andscap1ng curbs and gutter, and all
surface pavement. . )

Fur;hg;, should City's right for utility installatiom, as
provided fér in this section necessitate relocation of Lessee's
parking areavun 511 or 4 portion of the demised premises, Lessee
agrees to provide at its own cost and expense as a specific condi-
tion of ahe 1ease, a temporary alternate parking area on Lessee's
own adjscent property in accordance with "Proposed Emergency Parking
Plan" dmwing prepared by Royston, Hanamoto, Alley and Abey, - Landscape
Architects and Plapners, dated October 31, 1979, a copy of sald

drawing is on file with San Francigco Water Department.
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... 13. RESPONSIBILITY FOR DISPLACEMENT OF PARKING FACILITIES

In addition to thuse:responsibilities already specified
in Paragraph 12 of this Lease, Lessae shall assume full responsi-
bility, 1ncluding reimhursement to the City for any envircnmental -
or administratiye prpcgedings, community protests, or other delays
: wﬁich‘érise due to the Leqsee's removal andfor relocation of park-
ling'faciliﬁies 1ocaﬁg§ on the City's right-of-way. This financial
responsibility shall not extend to delays related to the submittal
of an Environmental Tmpact ﬁéport by the Gity‘iﬁsofar &8 it con-
cerns actual installation of a pipeline by the City, but shall
.ex;enﬁ o any costs resulting from the Lessee's rewoval and/or
relécation of parking facilities located‘bn said right-of-way.

14, ROAbWAYS; INGRESS AND EGRESS

© City and its employees shall have the right to enter upon
and pass through or across said premises or any part thereof at
any and all times, providing said use does nbt unreasonably or un-

duly interfere witb_Lessee‘s use thereof.

15. DEFAULT BY LESSEE REMEDIES OF CITY ON DEFA.ULT

L = A Lessee 8 Default
- ' :" . The qgcur:gnce of any of the following shall consti~ -
oL _‘ '  tute a defsult by Lessee: - ‘
. . 1. Failure to ‘pay rent when due.

2z, Abandonment and vacation of the premises.

3l_ Failure tc perform any other provision of this lease.
“ " B. Rémedies ‘ '
| City shall have the following remedies if lessee commits
a default. Theﬁe remedies are ot exclusivé; they are cumuilative in
:addigion'to any remedieg now or later allowed by law: |
L City can terminate Lessee’s right to pcssess;on‘oﬁ the
premises at any tige. No act by City‘other than giving notice to Les-
'aee phqll terminate this lease. Acts of maintenance, effores to
relet the premiseé, oriphe appointment of a receiver on City's
" initiative to protect City's interest under this lease shall not
.cpnstituge a te:mination“of Lessee's #}gh; to possessian. On termin~

ation,.c;ty has the righf'to teﬁover from Lessee:
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1. The worth, at the time of the award of the unpaid rent

that bad been earned at the time of termipation of this

© lease;

2... The worth, at the time of the award of the amount by
which the unpaid rent that would have been earned after the
date of termination of this lease until the time of award
exceeds ﬁhe aﬁnunt'of the 1035 of rent that Lessee pruves.
could have been reasonably avolded, -

3. The worth, at the time of the award of the amount by which
the unpaid rent for the balance of the term after the time of
award‘exceégs the amount of the loss of rent that Lessee
proves could havg.been reasonably avoided; and

4. Any other amount and court costs, necessary to compensate
City for all detriment proximately ca;sed by Lessee's default.
e worth, at the time of the award," as used in 1 and

? of this paragraph, is to be computed by allowing interest
at the rate of 10% per annum. "The worth, at the time of

the award," as referred to in 3 of this paragraph, is to be

., computed by discounting the amount at the discount rate of

the Federal Reserve Bank of San Francisco at the time of the’
award, plus 1%.

City, at.any time after Lessee commits a éefault, can

.cure the default at Lessee's cost. If City at any time, by

reason of Lessee's default, pays any sum or does any act that
requires the payment of any sum, payment to City shall be due
immediately from Lessee to City at the time the sum is paid,
and ;E paid at a later date shall bear interest at the rate
of 10% per arnum from the date the sum paid by City until
City is reimbursed by‘Lessee. The sum, together with interest‘
on 1t, shall be additional rent.

Rent not paid when due shall bear interest at the rate of-
10% per annum from the date due until paid.
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‘15,.,.' 5O WAIVER OF BREACH BY CITY

-The failure of City ar any time to insist upon a strict per-
" formance of any terms, conditions and-covenants herein shall not be
deemed a waiver of any subsequent breach cor default in the terwms, com-

.. ditions and’ cnnvenants herein contained. .

The subsequent_gcceptapce of rent hereunder by City shall not
be. deemed a waivg; of any}pxeceding breach by Lessee of any term, o
‘cbvenant or cohﬁition:of.thié 1éase, other than the failure of Lessee
-to pay the particular renigi‘so accepted, regardless of City's know-
ledge of such preceding breach at the time of.gcceptance of such rent.

17. ELESSEE AS INDEFENDENT CONTRACTOR

Lessee enteres into this agreement as an independent contrac-
tor and not-as an agent or employee of City, as the -word “employee"
is defined in the Workmen's Compensation Act of the State of California.
Lessee shall indemnify and heold City and Commission, and all of their
. .officers,.rppresenthtiyeé 9hd employees, free ‘and harmless against all

7 cla;ﬁs of whgtsoevef ngtpfe, whéther liens of mechanics or others, ﬁr
claims under the.ﬁorkmgn's Compensation Act of the State of-California,
or damage of any kind to indiviﬁuals or property due directly or in-
directly to Lessee s use of the demised premises. )
18. ASSIGNMENT OR SUBLETTING

. lessee shall n0t assign this lease or any 1nterest therein
“and shall not sublet phe demised premises or- any part thereof, or
any right or privilege appurtemant thereto,.or mortgage or encumber
eny.leasehold interest as security for any funds borrowed, or to
extend or renew any loan for purposes of construction, or in connec-
. tion wigh figtureﬁ anﬂ.equi?qent,.or to serve as operating capital,.
or for an& pther purpose, without the written consent of Commission
first’ had and obﬁainéd 'Any'such assignment, subletting or encumbrauce
without such consent shall be voxd and shall at the optivn of City,
.terminate this lease, and a consent to one assignment, subletting,
‘encumbrance, occupation or use by another person shall not be deewed
a consent to any subséquen:'assignment, subletting, encumbrance,
pecupation of use by another person. Nor shall this lease, or'any
interest therein, be assignabie as to the interest of Lessee

by opera;ion'of law, withqu;'written consent of the City.’
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If lessee is a corpnrétiun, any dissolution, merger, comsoli-
dation, or .other recrganization ;f Lessee, or the sale or other trans-
fer of a controliing parcentage'of'the capital g;ock of lLessee, or
the sale of 51% of the value of the assets of Lessee, shall be deemed
a voluntary assignment. The phrase, "con;rolliné percentage’ means
the ownership of,'and'the right to vote, stock possessing at least
51% of the total combined.voting power oﬁ all ciasses of Lessee's
capital stock issued,'ouéstanding, and entitled to vote for ﬁhe elec-
tion of directors. 'This paragraph shall not apply to corporations,

the stock of which is traded through an exchange or over the counter.

19. FINANCIAL RESPONSIBILITY
‘Lessee further agrees that if within §1 years from the effec-
tive date of this lease any genexal partner of lessee sells, conveys,
assigns or transfers, or conktracts to sell, convey, assign or trans-
fer; in whole or in part, his or its genmeral partnership interest in '
the Lessee company, Lessee agrees that City shall consider and may
so hold said partner as srill bound bj any liability arising or acéru~
ing hereunder and that such a sale, conveyance, assignment or transfer
way, at the option of the City constitute sufficient grounds for the
termination of this lease, and'must, in any case, meet the requirements
-as further set out below, ﬁrovided, however, that notwithstanding the
fﬁregoing» in the event of the physical incapacity or death of any
general partner, a sale, conveyance, assignment or nransfey, in whole
or in part, of his general partnership in lessee comnpany to a person
who shall meet’ the requirement as further set out below, will not con-
stitute sufficient groundé for termination of this lease.
Any éale, conveyanée, assignment or transfer of the interest,
in whole or in paret, of a general partner shall be to a persen, firm
. ot corporation capable of assuming full finahcial responsibility and
other duties of said general partner. The General Manager of the
Public Utilities Commission shall have a subsequent right of refusal
should said assuwming partner fail to meet_tﬁe above criteria. To
aid in the evaluation of said assuming partner,'the‘ceneral Manager
may reqdiru financial statémehts and othev such references that
may be deemed necessary. Such fight of refusal shall belexercised

within thrity days of receipt of such financial statements and/or
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othe} referenées from the prupbsed transferee.- In the event

- the Federal Housing Commissioner (FHC) shall acquire the premises
on default under tbe loan it 1s, to. iusure for improvements thereon,
then BUQ,shqll take free of necessity for Geperal Manager approval;
and,-shuuld ﬁHC dispose of the,p#emises, these requirements shall
be deemed satiéfied if when the proposed successor to HUP submits

its financial statements and references to HUD it shall thereafter

submlt to the General Manager any financial statements or references

as requested by General Manager, who shall have the thirty day refusal
right described in the precedlng sentence.

20, SURRENDER or POSSESSION .

Lessee agrees- to yield and deliver to the City possession
pf the demised premises at .the terp@nation,'expiration or cancella-
"tion of this agreement,-or’ég otherwise herein provided, in good con-
ditioplgnd in accordance with the expr&aé obligations hereunder, and
shall execute and-deliver to City a good and sufficient document of
relinquishment, if and whép feguested.'
'21. - LESSOR TO BE HELD HARMLESS

- "This lease is made upon the express condition that City is

to be free from all liability and claims for damages by reason of

“any injury to any psrson or persnns, including lessee, or propertcy

of any kind whatsoever and to whoms ogvex belnnging, including lessee,
from any. cause oL causes whatsoever while in, upon, or in‘'any way
connected with the dem;sed premises during the term of this lease

or any extension hereof. or any occupancy hereunder. lessee hereby
covenants and agrees to defend, indemnity and save harmless the City
and County of San Francisco, the members of the Public Utilities
Cemmission, and all of City's servants, agents and employees from and
against all liability, loss,.cost and obligations of auy kind arising
out of any. such injuries or losses ‘however oécurring. Lessee speci-
fically agrees that its duty to defend, indemnify and save harwless
shall épply whether of not such injurles or losses, are, or are
alleged to be, caused by -the negligence of City of its officers,

servants, agents or employees.
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22, INSOLVENCY: RECEIVER

No interest of lessee in this lease shall be assignable
by operation of law, including, without limitation, the transfer
of this lease by testacy or intestacy. The FHC may exercise his
right to acguire the leasehold if he indemnifies the City for any
rents unpa{d by Leassee. Each of the followlng acts or events shall
be considered sucﬁ an imvoluntary assignment:

If Lessee files a proceeding under federal laws for
financial relief as a farmer, or if Lessee shall file a voluntary
petition in bankruptey, or if proceedings in bankruptcy shall be
instituted against Lessee and Lessee is thereafter adjudicated
bapkrupt pursuant te such proceedings, or if a court shall take
jurisdiction . of Lessee and his assets pursuant to proceedings brought
under the provisions Df.any federal reorganization act, or if a
receiver of Lessee's assets shall be appointed, or if Lessee executes
an assigoment for the benefit of his creditorg; or 1f the leasehold
be levied or under execution. Should any of the above listed acts
or events occur,the City shall have the option to terminate this
lease. If said option is exercised; the termination shall be deemed
to eccur upon the happening of any of said events and from thenceforth
Lessee shall have no rights in or to thé demised premies or to any
of the'privileges hereln conferred.

23. CONDEMNATION
- A. Definitions
1. ™"Condemnation'' means (a) the exercise of any govern-
mental power, whether by legal proceedings or otherwise, by a condemnor;
and (b) a voluntary sale or transfer by City to any condemnor, either

under threat of condemnation or while legal proceedings for condemnation

-are pending.

2. 'Date of taking' means the date the condemnor has the
right to possession of the property being condemned.
3. YAward" means all compensation, sums, or anything
of value awarded, paid, ox ;ecéived on a total or partial condemnation.
&. '"Condemnor" means any public or quasi-public

authority, or private corporation or individual, having the power

of condemnation.
) «il-
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" B. Parties' Rights and Obligations to be Governed by Lease

I1f, during the term or during the period of time be-
tween the execution of this lease and the term commences there is
any taking of all or any part of the property or any interest in
this lease by condemmation, the rights and obligations of the
parties shall be dertermined pursuant to the provisions set forth
herein, |

“ 0 @. Total Taking 7 _

If the premises are totally taken by condemnatian, this

lease shall terminate on the date of taking.
D, Partial Taking

if any'partian of the premises is taken by condemnation,
this lease shall remdip in effect, except that Lessee may elect
to terminate this lease if 50% or more of the .total number of
.acres leased heréin is takeﬁ. If Lessee elects to terminate
this lease, it must exercise 1ts right to terminate pursuant to
this paragraph by giving notice within sixty-days after the
nature.and the extent of the taking have been finally determined.
Iﬁ Lessee elects to terminate this lease as provided in rhis
paragraph, it also shall give notice ovf the date of termination,
which-da;e shall neot be earlier than thirty days nor later than
ninety days after it has notified the City of its electien to
terminate; except that this lease shall termipate on a date be~
fore the date of termination as designated by such notice. If
Lgssee does not terminate this lease within the sixty-day period,
this lease shall continue in full force and effect, except that
minimum monthly rent shall be reduced pursuant to subparagraph F.

E. Effect on Rent

:If any portion of the premises is taken by condemnation
and this lease remaining in full force and effect, on the date
of taking the minimum monthly rent shall be reduced by an amount
that is in the same ration to minimum monthly rent as the total
number of acres taken bears to the total number of acres subject
to this lease immediately before the date of taking.

¥, Award -~ Distribution

The award shall belong to and be paid to City. Lessee




waivers, surrenders and assigns to City any right against condemnor

or Cicy to compensation in said condempation proceeding.

' 24.. PUBLIC LIABILITY AND PROPERTY DAMAGE INSURANCE

lessee shall, thrbughqpt the period of this lLease, or
any extensiﬁn thergof, at his own cost and expense, procure and.
maintain in full force and effect an insurance pqlicy or policies
Jinsuring City'and'Commisgion, and all of their officers, servants,
agents and employees, in.a company or companies approved by the
Controller of the City and in form sarisfactory to the City
Attorney of City, indemnifying said parties against loss or
liability for damages for hodlly injury, death or property damage
occasioned by reason of the operations of lLeasee upon the demised
premises; including operatipn of motor vehicles on or off the
-premises with minimum liability limits of $1,000,000 for bodily |
injury or death or any one perscn, or for bodi}y injury or death |
of two.or more persons in any one acciden; or event, or for dam-
age to propertylfesulting from any one accident. Said Policy or
policies shall contain a severgbllity of interests endorsement
in form satisfactory to the City Attorney and a provision that
. written notice of cancellatiop gr of any material change in said
policy shall be.delivered to Manager thirty (30) days in adrauce
of the effective dates thereof; Certified duplicate policies of
said insurance shall be filed with Commission at the date of
execution of this lease. Lessee agrees to increase.forthwith the
aforesaid liabiliry iimits and amounts to those deterwined and if
demanded im writing by Commissicn, but said increases must be rea-
sonable and justifiable by Commission. In the event that the pro-
posed housing development is acquired or managed by the Department of
Hoqsing and Urban Development or amy successor agency of the United
States Government which is gelf-insured, no public ljability or pro-
perty damage insurance will be reqguired.

25. FAITHFUL PERFORMANCE BOND

Lessee agrees that prior to the commencement of the term
of this lease he will, at his own expense, obtain and deliver to

Managér a2 valid surety bond or bonds, in a sum equal to six months '

-13-




rent, issugd by a surety company acceptable to the Controller of

C;ty and in such form as approved by the City Attorney of City,
which surety bond or bonds shall be kept at Lessee 's own expense
in full‘force and effect during thé complete term of this lease or
as may be béreaﬁter extended, to insure faithful performances by
Lessee of all the covenants, terms and conditions of this lease,
inclusive of, but not vestricted to, the payment of all rent. Saild
bond shall provide that thirty (30) days' written notice of cancel-
lation or material change of said bond shall be delivered to Manager.
In lieu of the bond hereinabove provided, pegsee may de-
posit with City cash, United States Government Bonds or a bank
passbook assigned to City in a sum equal to six months rent. Les-
see agrees to increase forthwith the aforesaid bond amount rto that
determined and if demanded in'writing by Commission, but said in-

crease must be reasonable and justifiable by Commission.
. . ' ’ ke

26. CONFLICT OE-INTEREST .
| Lessee herebyrstanes t%at he is familiar with the pro-
visions of Sections 8.105 and 8.106 of the San Francisco Charter
and certifies that he knows of no facts which constitute a viém
lation of said sections; he further certifies that he has made a8
complete disclosure to Commission of all facts bearing upon any
poééible interest, direct or indirect, which he believes any
member of Commission, or other officer or employee of the City and
County of San Francisco presently has or will have in this
~contract or in the performance therecf, or in any portion cf the
profits thereof. Wiilful failure to make suéh disclosure, if any,’
shall constitute grounds for terminpation of this lease by City.

27. HOLDING OVER

Any holding over of the term hereby created shall be a
tepancy from mﬁnth to month only, at & minimum monthly rental
equal to cna-twelfth(1/12) of the annual cash rental specified
in Section 3 of this lease, and otherwise on the same terms and
conditions set forth in this agreement.

28, NOTIGES

All notices to be given to Lessee may be served personally
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in the manner provided by law or sent by registered or certified
mail, addressed to Lessee'at the demised premises, whether or pot
Lessee has vacated or abandoned the same. A further copy of any
notice to ILessee shall be mailed to him at an address to be de-
signated ih—writing by Lessee.
All notices required to be given to City shall be sent

by registered or certified mail addressed to General Manager, San
Francisco Water Department, 425 Mason Street, San Francisco, CA.

94101 or at any other address to be designated in wricting by Ciry.

29, CHARTER PROVISIONS

All terms of this lease shall be operated by and be sub-
ject to the provisions cf the Charter of the City and County of
San Francisco,

30. AGREEMENT MADE IN CALIFORNIA

This agreement shall be deemed to be made in and shall
be qnns;rued in accordance with the laws of the State of Cali-
fornia; -

31. SUCCESSORS AND ASSIGNS

Subject to the provisions hereof rélating to assignment,
this lease shall bipd and inure to the successors and assigns of

the parties hereto.

32, SECTION HEADIHG
The section headings contained herein are for c¢onvenience
in reference and are not intended to define or limit the scope of
any provisions of this lease.
33. TIME |
" Time is of the essence of this lease.

34. NON-DISCRIMINATION PROVISIONS

See Exhibit "A", entiled "Addendum to all City and County

of San Francisco Contracts” attached hereto and by reference made a

part hereof.
~15~




i : 35, INCONMSISTENCIES WITH HUD PROVISIONS

In the event that there shall exist a conflict or in2*
consistency between the provisions of this ‘ease and the provi-
sions of the HUD “"Rider” attached herete and incorporated into
this lease; the provisions of the HUD "Rider” shall be contro]-
ling, and any conflicts sha’?! be resolved in fgyor of said HUD
"Rider™,

IN WITKESS WHEREOF, the parties hereto have caused
this 'ease to be executed in triplicate as of the day and year

first hereinabove written.

LESSOR
CITY AND COUNTY OF SAN FRANCISCC
a municipal corporation

PUBLIC UTILITIES COMMISSION

Richard Sklar
General Manager of Publie Utilities

APPROVED AS TO FORM: Authorized by Public Utilities
Commission:

George Agnost

City Attorney Resolution No_gvo,Oo L5

il
By [ I ) ~ rdopted; .LJWWM? l&)/?ga

McMorris M. Dow
Utilities General Counsel Attest:

.Ez ; fz é Zzé : |

kRomalne A. Smith
Secretary

L ESSEE

MOUNTAIN VIEW APARTMENTS
a limited partnership

('/ By: Jack Baskin, General Partner
-1f
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ATTACHMENT A

DESCRIPTION CF THE IANDS OWRED BY THE
CITY & COUNTY OF SAN FRANCISCO

Parcel 2

A1l that portion of land that lies between Block 3 and Block 4,
as shown on that certain map entitled, "Tract No. 3523“ which Map was
filed for record in the office of the Recorder of the County of Samta
Clara, State of Claifornia on June 20, 1963 in Bock 162 of Maps, at
pages 53, 54, and 55, and being an amended Subdivision Map of Tract Mo.
2282, Bailey Park Plaza, Moumtain View, Santa Clara Cowmty, California,
bounded and more particularly described as follows:

Beginning at a point in the Westerly line of Bailey Avernue and the
Southerly line of those said lines of theCity and County of San Fran—
cisco, said point also being the Northeast corner of ot 1, Block 3 of
the hereinahove referred to Map: thence South 88° 45' 14" wWest, 1083.65
feet along the Northerly line of Iots 1, 2, 3, and 5 of said Block 3;
thence North 0° ZSH' 00" West, 80.0l1 feet to a point on the Southerly line
of Lot 2, Block 4 of said Map hereinabove referred to; thence South 88°
45' 14" West, 1085.11 feet to a point on the Westerly line of Bailey Ave-
nue; thence along a curve concave to the West whose radial line bears |
North 75° 227 12" West, Southwesterly 35.18 feet through an angle of
26° 52' 44" having a radius of 75.00 feet to a point of compourd curva-
ture whose radial line bears NMorth 48° 28' 28" West; thence Southwesterly
69.99 feet along a curve copcave to the Northwest having a radius of

955.00 feet through an angle of 2° 11' 56" to the point of beginning.




-LEASEHOLD 207 PROJECT

1
Notwithstanding any other provisions of this lease, if and so

long as this leasehold ié subject to a mortgage insured, rein-

sured, or held by the Fede;a;;ﬁouaing Commissioner or given to

the Commissipnerrin coungcticq with a‘resglg; or the demised

premises are agquired and hg}d by him because of a default under

said_mortgagg;‘ 7 | -

1; The tgpgﬁtuis %uth@:izgd tg.qbtain‘a loén, thé repayment of
‘which is to be insured by the Federél Hogéing Commissioner ;nﬁ
secured by a mertgage on this leasehold égtate. Tenant is
further autborized to gxécpte,a mortgage on this leasehold and
otperwise te comply Qith the requirements éf the Federal
Housing Cogmissiong; for obtaining such an insured mortgage

lean. . .. 7

P2, If approved by the Fede:al'ﬁpusing chmissioner'and the San
Francigco Public Utilities Commission, lessee may assign hig

inﬁereét in thg_dgmiged_p;emisesJ

3. (') I“?F£¢3?? policies shall be in an amqgnt,land in such‘
compaﬁy Ox'édmpaéggg gnd ip,such.fq;m, and against such
risks and hazards., ag shall be approved by such mertgagee,
the Federg; Housing”Commisgioner apd the City of San
Fpancisco as per Provision Number:24 §£ this Right-of-

. Way Lease. ) ; . 2 -

{b). The Landlord shall not take out separate insurance conm'
current in form ¢r contributing in the event of loss with
that specifically reqpifed to be ﬁurnished by the Tenant

" to the mortgagee. The Landlord méy at its own expehse,
hgquer,rtaie out separate insurance which is not con-

cut:ent in'form,or not contributing in the event of loss

with that specifically reguired to be furnished by the Tenant.
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(a) If all or any part of the demised premises shall
be taken by condemnation that portion of any award
attributahle to the improvements or ;i,amage to the
improvements shall be paid to the mortgagee or otherwise
@isposed of as may be provided in the insured mortgage.
Any‘gortion 6f the award attributable solely to the
taking of land shal] be paid to the Landlord. After
the date of taking, the annual ground rent shall be
reduced ratably by the proportion which the award paid
to the Landlord'bears to the total wvalue of the land-
The calculation of the total value of the land established
in the condemnation process, if a total value is establish*
ed, shall be-“;he total valué of the land® for this
purpose. ’
{b} In the event of a negotiated sale of all or a portiocn
of demised premises in lieu of condemnation, the'proceeds
shall be distributed and ground rents reduced as provided
in cases of condemnation, but the appfoval of the
Commissiconer and the mortgagee shall be reguired as to
the amcunt and division of the payment to be received.
Nothing in this lease contained shall require the Tenant
to pay any franchise, estate, inheritance, succession,
capitﬁl'levy or transfer tax of the Landlbrd, or any income,
excess profits or revenue tax or any other tax, assessment,
charge or levy uptn the rent payable by the Tenant under
this lease. It is understood that the “Penant shall be
responsiple for all taxes and assessments levied upon the
value of the land of the City-owned right of way, pursuant
to Faragraph 4 of the Right of Way Lease.
Tenant recognizes and understands that this lease may create
a Possessory Interest subject to Property Taxation and that

the Tenant may be subject to the payment of Property Taxes

levied on such interest.




The Landlord agrees that, within ten (10) days after

receipt Of written request from Tenant, it will join
in any and.all applications for permits, licenses or
other authorizations required by any govermmental or
other body claiming 3uris@ic;ion in connection with any
work which the Tenant may do hereunder pertaining to the
parking lot, Lessor will also join in any grants for
overhead ‘
easements for/electric and telephone utilities reasonably
necessary in the operation of the property to be insured
by the Federal Housing Commissiocner.
Upon any default under this lease which authorizes the
cancellation thereof by the Landlord, ﬁandlord shall give
notice té the mortgagse and the Federal Housing Commissioner,
and the mortgagee and the Federal Housing Commissioner,
their successors and assigns, shall bave the right within
any time within six (6) months from the date of such
notice to correct the default and reinstate the Iease
unless Landleord has first terminaéed the lease as provided

herein.

At any time after two (2) months from the date 2 notice of

default is given t¢ the mortgagee and the Commissioner,

the Landlord may elect to terminate the leage and acquire
poésession of the demised premises. Upon acquiring possession
of the demised premises Landlord shall notify Commissioner
and mortgagee. Mortgagee and Commissioner shall have six

{6) months from the date of such notice of acquisition to
elect to take a new lease on the demised premises. ‘Such new

lease shall have a term egual to the unexpired portion of the

term of this lease and shall bhe on the same terms and con-

ditions as contained in this lease, except that the mortgagee's
and cgmmissioner's ligbility for ground rent shall not extend
beyond their occupancy under such lease. The Landlord shall
tender such new lease fc the mortgagee or Commissioner within
thirty (30) days after a request for such lease and shall

. :
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deliver possession of the demised premises immediately

upon execution of the new lease. Upon executing a new

lease the mortgagee or cqmmissioner ghall pay to Landlord
any unpaid groungd rentals due or that would have become due
under this lease to the date of the execution of the new
leage, including any taxes which were liens on demised
premises and which were paid by Landlord, less any net

rentals or other income which Landlord may have received

‘on account of this property since the date of default under

this‘lease.

All notices, demands and reguests which are required to be
given by the Landlord, the Tenant, the Mortgagee or the
Commissioner shall be in writing and shall be sent by
registered or certified mail, postage pgepai&, and
addressed to the address of the party as given in this
instrument unless a reguest for a change in this address
has been sent to the party giving the notice by registered
or certified mail prior to the time when such notice is
given}

This lease shall not be modifiied without the consent of

the Federal Housing Commissioner and the San Francisco

Public Utilities Commission.
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John C. Clifford, MAI

CLIFFORD
January 25, 2018 ADVI%O RY
LL
Mr. Anthony Bardo Redl Estate Valuation
$San Francisco Public Utilities Commission
Real Estate Services Division

525 Golden Gate Avenue, 10th Fleor
San Francisco, CA 94102

RE:  Appraisal Report
Market Rent Valuation
Hetch Hetchy Parcel
Pipeline BDPL #3 & #4 - Portion of SFPUC Parcel 201-A
Mountain View, CA

Mr. Bardo,

Subsequent to your request and authotization, | have completed an appraisal to estimate the Market Rental
Value for the Hetch Hetchy Pipeline Parcel BDPL #3 & #4 (Portion of SFPUC Parcel 201-A) in Mountain
View, CA.

The Parcel 201-A contains 1.86-acres and supports two uses. it serves as a utitity right of way improved
with underground distribution water pipes linking the Hetch-Hetchy reserveir to the City of San Francisco.
Parcel 201-A is also integrated in the development of the Shorebreeze Apariment Complex at 460 N,
Shoreline Boulevard in Mountain View, California. Parcel 201-A was incorporated into the 1980 design of a
combined site area of 5.32-acre to serve a 120-unit multi-family rental project now operated by MidPen
Housing. Parcel 201-A provides essential ingress from Shoreline Boulevard, required parking, landscaping
and emergency vehicle access for the project. The precise boundary between Parcel 201-A and APN 150-
26-006 appears to delineate that the subject provides approximately 80 parking spaces that serve the 120-
unit multi-family project, and as well provides essential access from Shoreline Boulevard. The use cf the
subject to satisfy development criteria and compliance with approvals has a materal affect on the
determination of the subject’s highest and best use - an essential component part of the larger Shorebreeze
Apartments project area. '

The subject site has served the project under a fong-term 51-year lease agreement beginning in April 1980
and extending through March 2031. Following the assignment of the lease to Mid-Peninsula Housing
Codlition and its sublease fo MP Shoreline Asscciates Limited Parinership (as subtenant), the parties are
contemplating entering into a new 60-year lease.

In order to appraise the property, | have completed an inspection of the subject property, and observed
trends of land uses in the area. In addition, the appraiser investigated comparable land sales, and yield
rates for ground lease transactions. Based on the analysis presented herein the appraiser concludes a final
estimate of annual net market rental value for the subject property at $316,000 / YEAR. In addition to the
base rental rate, the analysis assumes that an annual rent escalation will be calculated based upon changes
in the CPL

The summary natrative report contains 27 pages, plus the addenda. The valuation stated herein is subject
to the conditions and assumptions stated on the following pages. The valuation and report is infended fto
conform to the Uniform Standards of Professiona! Appraisal Practice (USPAP). Further, the appraisal is

558 Presidio Blvd. #29525 » San Francisco. California 94129 w (415) 269-0370 = Fax (415) 891-8833

john.clifford@cliffordadvisory.com
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subject to the requirements of the Code of Ethics and the Standards of Professional Conduct of the
Appralsal institute.

Respectfully submitted,
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CLIFFORD ADVISORY, LLC Parcel 201-A, Mountain View

. INTRODUCTION
A. Appraisal Problem

The purpose of the valuation presented herein is to determine a market rent for the continued use a portion of
the Bay Division Pipeline No. 3 and 4 right of way being Parcel 201-A. The Parcel 201-A contains 1.96-acres
and supports two uses. It serves as a utility right of way improved with underground distribution water pipes link-
ing the Hetch-Hetchy reservoir to the City of San Francisco. Parcel 201-A is also integrated in the development
of the Shorebreeze Apartment Complex at 460 N. Shoreline Boulevard in Mountain View, California. Parcel 201-
A was incorporated into the 1980 design of a combined site area of 5.32-acre to serve a 120-unit multi-family
rental project now operated by MidPen Housing. Parcel 201-A provides essential ingress from Shoreline Boule-
vard, required parking, surplus parking, landscaping and emergency vehicle access for the project. it has served
the project under a long-term 51-year lease agreement beginning in April 1980 and extending through March
2031. Following the assignment of the lease to Mid-Peninsula Housing Coalition and its sublease to MP Shore-
line Associates Limited Parinership (as subtenant), the parties are contemplating entering into a new 60-year
lease.

The determination of the market renta! value for the (proposed) new lease is the intended use of the appraisal.
Among all factors pertinent to the valuation, the valuation of the fee simple title to the property is to be based on
the highest fair market value of the site based on its highest and best use. Further, the instruclions stipulate
the appraiser shal! use methodologies generally accepted by appraisers as necessary to produce credible ap-
praisals and shall take into account any covenants, conditions, and restrictions or easements benefitting or
burdening the Property an any unusual characteristics of the Property. The instructions set forth important ele-
ments for the subject’s valuation. They are summarized as follows,

» The first is the “highest® fair market value that varies from the “most probable” price found in the defini-
tion of fair market value.

* Nextis the basis for highest and best use that is deemed to supﬁort the existing multi-family develop-
ment as reflecled by prevailing market trends and the requirement it provide essential parking when
the subject and the adjoining parce! was approved for development that was completed in 1980.

* Finally, the requirement fo take into account any covenants, conditions, and restrictions or easements
benefitting or burdening the Property and any unusual characteristics of the Property. For these condi-
tions two sub-factors are considered.

o The analysis must take into consideration of the terms of the proposed 60-year lease and the
PUC reserved rights under the historical and proposed ground lease {access to maintain un-
derground pipelines).

o The analysis must consider occupancy by qualified residents set for in the 1978 Mountain
View Precise Development Plan, and for a variable number of units subject to the regulatory
agreements with the State of California Tax Credit Allocation Committee (TCAC) and ABAG
Finance Authority for Non-Profit Corporations (ABAG) and summarized on Exhibits C, D and
E. The term of compliance required under the TCAC regulatory agreement (provided for this
anzlysis) appears to have expired in 2017, but is stated otherwise (as 2027) in a summary of
regulatory controls provided by MidPen. The term of compliance required under the ABAG
regulafory agreement expired in 2012. Once the TCAC regulatory provisions maturs in ap-
proximately 10 years, the below market rate affordable pricing set forth in the Precise Devel-
opment Plan may apply (but does not specify if it would beyond 20 years @ 1999) or at what
level of AMI limits apply. '
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o The analysis exdludes any further parking requirement provided by the subject based on the
proposed 50-unit expansion now under review by the City of Mountain View (based on docu-
mentation from Zoning Administrator).

These issues are further discussed in the report thal follows.

Based on a review of City of Mountain View planning file documents, the project plans approved for develop-
ment and the initia) Lease, indicate the integration of the subject inextricably links it to the value of the larger
parcel, a 5.32 acre development area. A partial set of plans were found in the City of Mountain View Planning
Department files. The project's development application and landscape plan identifies the Hetch-Hetchy parcel
as part of the multi-family project area. The subject's use supports various site improvements as mentioned pre-
viously. The precise boundary between Parce! 201-A and APN 150-26-006 appears fo delineate that the subject
provides approximately 80 parking spaces that serve the 120-unit multi-family project, and as well provides es-
sential access from Shoreline Boulevard.

The use of the subject to satisfy development criteria or compliance with approvals has a material affect on the
determination of the subject's highest and best use - an essential component part of the larger Shorebreeze
Apartments project area.

Other factors included in the market rental value for the subject properly are based on the age, quality, condition
and size of sumounding development. The surrounding land use palierns are an important factor in several
ways. These factors are summarized as follows:

1. Typical multi-family development patterns are controlled by criteria such as setbacks, landscaping,
height Emits, floor area limils, parking and appropriate access. Suburban development relies upon site
planning that orlents parking and landscaping in petimeter areas that otherwise also satisfies setback
requirements. Each of these criteria, but most importantly parking is essential as i is direclly linked to
the scale of development any site can support — and for all forms of development parking represents an
integra component, That is to say the value of development land is equally dependent on the land that
provides required parking (and provides equal value) as it is for the foolprint of a site that supports ver-
tical construction.

Nofwithstanding the zbove comments, it is noted the cument owner of the Shorebreeze Apartment
Complex (Mid Pen Corporation) is proposing to demolish 12 existing units and newly develop 62 units

_ resulting in an increase in the project size from 120 units to 170 units {120-12+62). For this analysis, the
appraiser relies upon a letter issued by the City of Mountain View Community Development Director
and interviewed the proposed expansion project planner and Zoning Administrator to confirm the sub-
ject property is not required to serve any greater number of units than the existing 120 unit density,
Therefore, based on the aforementioned documentation and by agreement with the client, the highest
and best use and valuation of the subject property is based on the subject’s contribution to the project
site supporting 120 units.

2. Representatives for the San Francisco PUC confirmed they are nearing completion of a maintenance
pregram that could have required invoking its rights to enter similar leased parcels, and temporarily in-
terrupt use or cancel occupancy, when they did not.

In summary the continued use of the subject to provide required and competitive parking is anticipated to contin-
ue for a long-term pericd. Thus, 1t is unlikely that no other alternative use of the subject properly is contemplat-
ed aver the next 60 years, and it will likely continue to be an essential functional companent of the Shorebreeze
Apariment complex.
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B. Scope of Appraisal Development and Reporting Process

In preparing this appraisal, the appraiser inspected the subject site and surrounding land uses. The appraiser
gathered and confirmed competitive market area data for land sale and ground lease transactions. The data set
is used to establish valuation factors and conclusions in a Sales Comparison Approach and income Approach to
value. In addition, recent ground lease transactions were investigated and analyzed to support an opinion of
rental value for the subject.

This is a narrative appraisal report that intends to comply with the requirements under Uniform Standards of Pro-
fessional Appraisal Practice (USPAP). The depth of discussion contained in this report is specific o the needs of
the client and for the intended use stated below. The appraiser is not responsible for unauthorized use of this
report.

C. Competency Provision

The appraiser possesses the knowledge and required ability to appraise the subject property, and has appraised
this property type before both within its competitive market area and in other San Francisco Bay Area locations.
Please refer to the Addenda for a summary of the appraiser's experience.

D. Intended Use and Users of the Appraisal Report

The contents and conclusions presented in this report are prepared for the exclusive use of the Clty and County
of San Francisco (*City”). The purpose of the valuation presented herein is to establish a market rent for a 50-
year license agreement to continue the use of the subject property, reflecting its Highest and Best Use {i.e. most

© probable use). It is the clienf's responsibility to read this report and to inform the appraiser of any ermors or
omissions of which the client is aware prior to utiizing this report or making it available to any third party. No
duplication is permitted without the written authorization of John C. Clifford, MAI. Distribution of this report is the
sole prerogative of the client and no distribution is allowed without specific direction of the client. Please referto
Item 18 of the Assumptions and Standard Limiting Conditions for further clarification.

E. Appraisal Standards

The appraiser shall complete the appraisal in accordance with the Uniform Standards of Professional Appraisal
Practice (USPAP) and the Code of Professional Ethics of the Appraisal Institute of which the appraiser is a
member. '

F. Definition of Market Value and Market Rent

Two definitions are presented to understand the methodology and conclusions set forth herein.

Market .Vaiue is the major focus of most real property appraisal assignments. Both economic and legal
definitions of market value have been developed and refined. A current economic definition agreed upon by
federal financial institutions in the United States of America is: '

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 and knowledgeably, and assuming the price is
not affected by undue stimulus. Implicit in the definition is the consummation of a sale of a specified date and
the passing of titte from seller to buyer under conditions whereby:

1. Buyer and seller are typically motivated.

2. Both parties are well informed or well advised, and each acting in what they consider their own best interest.
3. A reasonable time is allowed for exposure in the open market. '

4. Payment is made in terms of cash in U.S. dollars or in terms of financial arrangements comparable thereto.

The price represents a normal consideration for the property sold unaffected by special financing or creative
financing or sales concessions granted by anyone associated with the sale.
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Source: (OCC 12 CFR 34.42 (g)) {OTS 12 CFR, Part 564.2 (g))
Market Rent is the most probable rent that a property should bring in a competitive and open market reflecting

all conditions and restrictions of a specified (and hypothetical) lease agreement including term, rent amount,
rental adjustment and revaluation, permitted uses, use restrictions, and expense obligations.
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fl. SAN FRANCISCO BAY AREA REGIONAL DESCRIPTION

A. State of California

The subject property is located in San Francisco, California. Califoia is ranked as the world’s eighth largest
economy with an estimated Gross State Product in excess of $1.6 trillion. its 37.0 million people and 12.0 million
households make California by far the nation's largest state economy, preducing 13% of the gross domestic
product. Its economy exceeds other world powers including England, France and South Korea.

The state of Califomia is divided geographically and economically into three regions, each with a semi-
autonomous economy. They include the urban Northem California region, the urban industrial Southermn Califor-
nia region, and the Agrarian Central Valley area. The Northem Califoria region includes the greater San Fran-
cisco Bay Area, Sacramento and San Jose areas where the economy is dominated by high tech re-
search/manufacturing, financial services, bio-technology, multimedia production and govemmental operations.
California is the nation's leader in foreign trade, manufacturing, venture capital, agriculture and tourism not only
in terms of size, but also in terms of innovation and new products. As of the effeciive date of the appraisal, eco-
nomic growth and prosperity in Califomia are linked {o national trends. Those national trends appear to be im-
proving with each economic report as business capital spending rose 11.2% over the last 12 months. These
trends add up to strong prospects for future capital purchases and new hiring.

In conclusion, the State of California is experiencing a healthy economic cycle given its economic diversity and
strategic geographic location within an expanding global economy.

B. The San Francisco Bay Area

Typically separated into six distinct areas, the real estate markets in the Bay Area include Atameda County,
San Francisco, Silicon Valley, San Mateo County, Contra Costa County, and the North Bay.

San Francisco leads the region as the financial and cultural center, corporate headquarters location for major
global companies and magnet for tourism, San Francisco is the hub of Bay Area finance, design, fiim, fashion,
accounting, consulting, and advertising activities. It also offers a world-class amenity base, outstanding city and
bay views, and convenient access to the entire Bay Area. Major regional transit systems are routed through
San Francisco.

As the epicenter for the technoiogical boom of the past two decades, Silicon Valley in Santa Clara County led
or leads the world in the evolution of the knowledge-based economy with an innovative and entrepreneurial
spinit. Industry leaders in semiconductors, sofiware, computer hardware, telecommunications, the Internet, and
defense call Siticon Vailey home. Its capita!, San Jose (California's third-largest cily), includes a diverse mix of
financial and technological firms.

San Mateo County is a diverse economy with special strengths in biotechnology, communications, software de-
velopment, electronics, agriculture, and finarce, Located between Silicon Valley and San Francisco, San Mateo
houses the largest concentration of venture capital firms in the world and shares with Silicon Valley the ad-
vantages of ils proximity to Stanford University and the University of California at Berkeley. San Francisco Inter-
national Airport is located in San Mateo County.
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The subject supports two uses. It serves as a ufility right of way improved with underground distribution water
pipes linking the Hetch-Hetchy reservoir to the City of San Francisco. Parcel 201-A is also integrated in the de-
velopment of the Shorebreeze Apartment Complex at 460 N. Shoreline Boulevard in Mountain View, California.
Parcel 201-A was incorporated into the 1980 design of a combined site area of 5.32-acre to serve a 120-unit
muiti-family rental project now operated by MidPen Housing. Parcel 201-A provides essential ingress from
Shoreline Boulevard, required parking, landscaping and emergency vehicle access for the project. it has served
the project under a long-term S1-year lease agreement beginning in April 1980 and extending ihrough March
2031, However, a new lease is proposed that would extend for another 60-years until 2078,

The subject site supports a multi-family project identified as the Shorebreeze Family and Senior Housing Apart-
ments. The It was developed in 1980 and was acquired by Mid Pen Housing in 1997. The project unit mix in-
cludes (72) 1 BR units ranging in size from 610-650 SF, {36) 2 BR units ranging in size from 850 - 830 SF, and
{12) 3 BR units containing 1,390 SF. The project appears to be served by approximately 140 parking spaces.
According to parking regulations presented on Exhibit C, the 120 unit count would appear fo require 174 parking
spaces’, notwithstanding allowances for senior occupancy and age of construction.

The Shorebreeze Family and Senior Housing Apartments have operated as an affordable housing project under
various requirements that are noteworthy in terms of the contributory value of the site that is so encumbered,
including the subject properly. Effectively, there are three regulatory factors to consider.

1. The existing project was developed under historical zoning, i.e. the 1979 Precise Development Plan.
Excerpts from the Precise Development Pian are presented on Exhibit C that lustrates the essential
contribution the subject property provides, and identifies the plan’s goal to provide housing for families
or senior residents. The plan indicates the affordable requirement continues for a minimum period of 20
years, or approximalely the year 2000.

2. Next, the affordable housing requirement was subsequently linked by Regulatory Agreements and Dec-
laration of Restrictive Covenants with the ABAG Finance Authority For Nonprofit Cormporations as pre-
sented on Exhibit D. Based on the excerpts it appears the regulatory low-income housing requirement
matured in 2012.

3. Finally, the affordable housing requirement is further linked by use of low income housing tax credit fi-
nancing as set forth in the Regulatory agreement with the Sfate of California Tax Credit Allocation
Committee (TCAC). Excerpts from the TCAC agreement are presented on Exhibit E. Based on the
above excerpts it appears the regulalory low-income housing requirement matures in 2027, or 10 years
following the effective date of value.

Based on a review of Cily of Mountain View planning file documents, the project plans approved for develop-
ment and the Lease, indicate the integration of the subject inextricably links it to the value of the larger parcel, a
5.32 acre development area. Only a partial set of plans were retained in the file, but the development application
and landscape plan identifies the Hetch-Hetchy parcel as part of the multi-family project area. The precise
boundary between Parcel 201-A and APN 150-26-006 appears fo delineate that the subject provides approxi-
mately 80 parking spaces that serve the 120-unit multi-family project, and as well provides essential access from
Shoreline Boulevard.

The properly provides required surface parking and landscaping improvements (pa\red, striped, landscaped
and lighted spaces) and provides on-site circulation that is used by the multi-family project and for emergency
vehicle access.

1 According to Paula Bradley, City of Mountain View Planner, who indicates 28 guest parking spaces are required along
with 118 for family units and 28 for seniors based on the 1.5 and .35 factors, respectively.
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460 SHORELINE BOULEVARD PRECISE PLAN
MAY 1979
PROPERTY DEVELOPMENT GUIDELINES EXHIBIT C
FOR THE P (PLANNED COMMUNITY) DISTRICT

L Property Descripiion

The site consists of a total of 5.32+ acres, 3.37 acres of City-owned land, and

1.95 acres of land owned by the City of San Francisco {(Hetch-Hetchy Aqueduct).
The General Plan designates the area for mixed-density residential use. The

1.95 acres of Hetch-Hetchy land cannot be used for buildings but may be used for
landscaping, parking and access. The odd configuration of the property makes
development difficult. A land swap with adjoining properties to "square off" the
parcels would be advantageous to both parcels and is encouraged.

II.  Development Concept

The area is to be developed with a residential complex designed for either a mix of
families and senior citizens or exclusively for sendor citizens. The residential
location, proximity to shopping services and central location in the City ail lend
themselves to this unique and needed use. Planned Commumity District
procedures should be utilized to ensure high-quality development and
harmonious integration of uses with adjacent properties. A substantial proportion
of the entire parcel shall be retained for landscape and open space.

Alternative— Mix of Senjors and Family Housing

Up to 125 units of housing with a minimum of 50 percent devoted to seniors
may be developed. The unusual qualities of senior citizen housing (e.g.,
small units, commeon facilities, small family size, need for low-cost housing
and low automobile use) justify development at higher densities. One
hundred twenty-five units represent approximately 37 du/acre net area, or
24 du/acre including the Hetch-Hetchy lands. |

2.  Afiordability:

Housing must be made available at substantially below-market prices.
Federal, State or private assistance programs must be utilized to guarantee
affordable housing for families and senior citizens for a minimum period of
20 years.

3. Parking:

The minimum parking ratio should be 35 spaces per senior unif and
1-1/2 spaces per family unit. Special attention should be given in the site
layout for additional, convendent guest parking facilities. Special attention
shall also be given to parking for the disabled, minimization of paving,
screening parking from Shoreline Boulevard and safe and efficient
automobile access to and from the site. At least half of the required spaces
must be covered.
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EXHIBIT D

REGULATORY AGREEMENT
AND DECLARATION OF RESTRICTIVE COVENANTS

THIS REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS (the "Regulatory A, ment”) is made and entered into as of July 1. 1997, by and
among the ABAG ANCE A ORITY FOR NONPROFIT CORPORATIONS, a joint
exercige of ers authority duly organized and axisting urder the laws of the State of
Califomia (the "Autherity™), FIRST TR OF CALIFORNIA, NATIONAL ASSOCIATION, a
national banking association duly organized and exisﬁng.under the laws of the United States of
America and authorized to accept and execute trusts of the type l:onlemrlatad by the Indenture
(as hetein defined), with a corporate trust office in San Francisco, California (the “Trustee™),
and MP SHORELINE ASSOCIATES LIMITED PARTNERSIIIP, a California limited
parmership (the "Borrower™).

“Alfocdable Rent™ or “Rents” means monthly rent (exciuding any supplemental rental
aasistance from the State, the federal gavernment, or any other public agency to tenants or on
behalf of the applicable Very Low Income Units} not in excess of thirty percent (30%) of one
twelith of sixty percent (60%) of the Median Income for the Ares, b upon the following
assumned household sizes for the following sizes of residential units in the Project:

"Qualified Project Period’ means the period beginning on the lssue Date, and ending on
the later of {a) the date which is 15 years after the lisue Date, (b) the first day on which no
tax-exempt private activity bond issued with respect to the Project s putstanding. ov (¢} the
date on which any assistance provided with respect to the Project under Section 8 of the United
State Housing Act of 1937 terminates. For purposes of clause (b), the term “private activity
bond” has the meaning contemplated in Section 142(d}2)(AXit) of the Code-

"Regaiatory Agreement” means this Regulatory Agreement and Declaration of Restrictive
Covenants, dated as of July 1, 1997, among the Authority, the Trustee and the Borrower.
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Regulatory agreements and household income and rent restrictions applicable to
Shorebreeze are as follows:

1.

3.

EXHIBIT Barcel 201-A, Mountain View

TCAC [Federal Credits/Tax-Exempt Bond) ~ Monitored by CTCAC for 30 Years

{2027} MOTE: Maturity date of 20%7

term expiring in

conflicts with TCAD 20-vaa

ALY,

ftegulatory Summary Layering Requirerments
Unit Spedific No 0% AMI | 118
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[ or ) DT az
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HOME-FLOATING — Monitored by City of Mountain View for 30 Years{2027)
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[ Ne so% | 35 | 1 | 2
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Reoor: Reou® A v
Preferencs Hlone
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MHRB [Bonds) — SMonitored by ABAG Finance Authovrity for 30 Years (2027}
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Rent Cxlenlytise: FED+1
Eremscrne barout Tabie WNTESP
HERAHoid Harmiezz Yez
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Towal Rectricted 48
Total Un-Resoricved k3
Mizcellzneoan None | Rianager | z ]

Project Based Section 8 HAP — Monitored by the CAHI, Originat Contract

03/26/1980, Renewed for 15 Years effective 03/01/2011 {2026)
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Wit Spesiiie ErY 305 AN a5 "
Bedroom Specifc Nea SO% AT 71
Rent Coleulation FED L 802 Anat Deponding
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Preferenors N
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" Total Wrriteztricved 1
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In order to determine the highest and best use of the subject property, many factors have been evaluated that
include identifying the most probable user of the subject property, along with land use controls, zoning, and use
or development criteria that impact how the utility of the subject properly contributes to the adjoining property.

Typical muilti-family development paltems are controlled by criteria such as setbacks, landscaping, height limits,
floor area limits, parking and appropriate access. Suburban development relies upon site planning that orients
parking and landscaping in perimeler areas that otherwise also satisfies setback requirements. Each of these
criteria, but most importantly parking is essential as it is direclly linked to the scale of development any site can
support — and for all forms of development parking represents an integral component. That is to say the value of
development land is equally dependent on the land that provides required parking (and provides equal value), as
it is for the footprint of a site that supports vertical canstrugtion.

Notwithstanding the above comments, it is noted the current owner of the Shorebreeze Apartment Complex (Mid
Pen Corporation) is proposing to demolish 12 existing unils and newly develop 62 units resulting in an increase
in the project size from 120 units to 170 units (120-12+62). For this analysis, the appraiser relies upon a letter
- issued by the City of Mountain View Community Development Director and interviewed the proposed expansion
project planner and Zoning Administrator to confirm the subject propery is not required to serve any greater

number of units than the existing 120 unit density. Therefore, based on the aforementioned documentation and

by agreement with the client, the highest and best use and valuation of the subject properly is based on the sub-
ject’s contribution %o the project site supporting 120 units.

E. Ownership History

Ownership of the subject properly is vested in the name of the City and County of San Francisco. No known
ownership transfers have occurred in the past three years, Use of the subject property that provides access,
parking and landscape improvements is conveyed under a long-term lease and will continue under the new
medified lease.

F. Title and Legal

For the purposes of this analysis, no fitle report was provided or reviewed. It is assumed there exists no adverse
easements or encumbrances that would have a detrimenta! affecl on the utility, marketability or value of the sub-
ject properly, as outlined herein. Unless otherwise noted, it is assumed no conditions of title exist which would
have a detrimental affect on the utility, matketability or value of the subject propeﬁy Pleage refer to ltem 2 of the
appraisal Assumptions and Limiting Condiitions.

G. Legal Description
A legal description for the subject properties is presented in the addenda.

H. Taxes & Assessments

Since passage of Proposition 13 (Jarvis Gann Inifiative) in 1978, Aricle Xill A of the Celifomia State
Constitution, requires that real property taxes are limited to 1% of Market Velue, as of a specified base year.
The base year valuation is the Assessor's 1975 Market Value estimate, unless there Is a transfer of ownership
(sale), new construction, or the properly is leased on a long-term basis. Whenever this occurs, the property is
reassessed at full Market Value. If a reassessment is not triggered, the assessed value is trended upward at a
maximum of 2% annually. Furthermore, Proposition 13 fimits annual taxes to 1%, plus an amortized amount for
voter approved bonded indebtedness, of the assessed value. Taxes are levied annually for each fiscal year from
July through June. They are paid in semi-annual installments being delinquent in December and April,
respectively. Accordingly, under the premise of market value, assuming a transfer of ownership, the subject
property may be reassessed to its market value,
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ilt. Highest And Best Use

1. Definition

According fo the revised edition of Real Estate Appraisal Teminclogy, a publication of the Appraisal Institute, the
Highest and Best Use is defined as follows:

That reasonable and probable use that supports the highest present value, as defined, as of the effective date of
the appraisal. Alternatively, that use, from among reasonably probable and legal altemative uses, found to be
physically possible, appropriately supporied, financially feasible, and which results in the highest land value.

The definition differs somewhat for improved properly and vacant property; however, four criteria must, in effect,
be met for both. The Highest and Best Use must (1) be physically possible, (2) be legally permilted, (3) be
feashble, and (4) produce the highest retum or value.

The Highest and Best Use is that use which is most likely to produce the greatest retum over a given period of
time. Net retumn refers fo the residual of gross yield after all costs are met. Only those uses that are natural,
probable, and legally permissible may be properly considered tenable. Thus, it may be defined as the available
use and program of future utilization that produces the highest present value fo the land.

2. Highest and Best Use As If Vacant

Physically Possible

The subject’s size and shape and location and use impagct ifs physical characteristics for determination of highest
and best use.

The subject property comprises a level elongated rectanguiar parcel under the ownership of the Cily and County
of San Francisco (PUC). The subject contains 85,378 SF (1.96 acres) measuring approximately 80' by approxi-
mately 1,084’ in length, Exhibit C and the aenial photographs are intended fo illustrate the location, orientation
and size of the subject property.

Parcel 201-A supports two uses. It serves as a utllily right of way improved with underground distribution water
pipes linking the Hetch Hetchy reservoir to the City of San Francisco. Vertical development is restricted due to
its use as a utllity right of way improved with underground distribution waler pipes. However, Parcef 201-A is also
integrated in the development of the Shorebreeze Apartment Complex. The subject site is utilized to support the
multi-family project site’s development capacity when it was incorporated into the 1980 de3|gn of a combined site
area of 5.32-acre fo serve-a 120-unit multi-family rental project.

It has served the project under a long-term 51-year lease agreement beginning in April 1980 and extending
through March 2031. Following the assignment of the lease to Mid-Peninsula Housing Coalition and its sublease
to MP Shoreline Associates Limited Partnership {as subtenant), the pariies are contemplating entering into a
new 60-year lease,

Legally Permissible

The Highest and Best Use of vacant land is typically that use or uses permitted by the e;ustmg Zoning ordinance,
One exception is when a zone change or use variance can likely be obtained.

The existing project was developed under historical zoning, i.e. the 1979 Precise Development Plan. Excerpts
from the Precise Development Plan are presented on Exhibit C that illustrates the essential contribution the
subject property provides, and identifies the plan's goal to provide housing for families or senior residents.
Please refer fo the discussion of the subject Property Description section of the report for more detail. No factors
exist that are considered to diminish the subject's most probable continued parking, fandscaping and circulation
use and their contribution o highest and best use.
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However, the use of the subject property so encumbered by the aforementicned affordable housing covenanis
represents other legal considerations that impact the value of the subject (that represents an essential portion of
the site supporfing multi-family development).

Typically, such fow-income units do not generate sufficient net revenue to provide any significant return to sup-
port positive land value, especially under current market conditions when new construction costs are elevated.
This cost-income retum is less imbalanced given the coniributory value of existing improvements. However, the
aferementioned affordable housing covenants have, or are soon, to mature. The Precise Plan set forth a mini-
mum period of 20 years during which time affordable units were to be made available {o families and seniors.
The Plan cites no other term requirement, or if any, at what AMI income level. The period of that covenant ma-
tured in approximately 2000, some 17 years ago. The ABAG financing low-income covenant matured in 2012,
Only the TCAC covenant remains active but it matures in 2027, enforceable for another 10 years. However, the
remaining 10 years only constitute a minor portion of the proposed 60-year ground lease term.

Beyond 2027, there exists no affordable housing covenant that so encumbers the site. That is not fo say, the
current non-profit owner may elect to continue operating the project as affordable. However, the ownership of the
subject properly is under no such obligation or mission, at least at the low-income levels once stiputated. The
use of the property therefore could revert to a competitive market rental project, or alternatively, target moderate
income households that generate rent levels not so adverse to providing a retum on underlying land value, es-
pecially when the AMI in Santa Clara County is the highest in the Bay Area and the state of California. These
factors are discussed later in the valuation section of the report.

Based on a review of City of Mountain View planning file documents, the project plans approved for develop-
ment and the Lease, indicate the integration of the subject inextricably links it to the value of the larger parcel, a
5.32 acre development area, Only a partial set of plans were retained in the file, but the development application
and landscape plan identifies the Hetch-Helchy parcel as part of the mu!tr-family project area. The sub;ect‘s use
support various site improvements as mentioned previously,

The project appears to be served by approximalely 140 parking spaces. According to parking regulations pre-
sented on Exhibit C, the 120 unit count would appear to require 174 parking spaces, notwithstanding allowanc-
es for senior cccupancy and age of construction. The precise boundary between Parcel 201-A and APN 150-26-
006 appears to delineate that the subject provides approximately 80 parking spaces that serve the 120-unit mul-
ti-family project, and as well provides essential access from Shoreline Boulevard.

The use of the subject to satisfy development criteria or compliance with approvals has a material affect on the
determination of the subject’s highest and best use - an essential component part of the larger Shorebreeze
Apartments project area.

The subject site is utilized to support the multi-family project site’s development capacity when it was incorpo-
rated into the 1980 design of a combined site area of 5.32-acre to serve a 120-unit multi-family rental project.
Parcel 201-A provides essential ingress from Shoreline Boulevard, required parking, landscaping and emergen-
oy vehicle access for the project. It has served the project under a long-ferm 51-year lease agreement beginning
in April 1980 and extending through March 2031. Following the assignment of the lease to Mid-Peninsula Hous-
ing Codlition and its sublease to MP Shoreline Associates Limited Partnership (as subtenant), the parties are
contemplating entering into a new 60-year lease.

While vertical development of the subject is restricted due to its use as a utility right of way improved with under-
ground distribufion water pipes linking the Hetch Hetchy reservoir to the City of San Francisco, the subject has
shown to be capable of providing essential parking, fandscaping and access that are required to support vertical
development, that is as essential as that portion of a site that supports vertical development. An examination of
virtually any municipal code indicates that parking is one of the most important criteria in determining the devel-
opment capacity of any project. In the case of the subject itself, there is historical, current and future mandates
that the subject continue its function to insure the adjeining pmperty is In compliance for its development and
occupancy.
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Economically Feasible

The land sales uncovered during the investigative phase of the appraisal indicale that comparable sites are
primarily being developed, or in some cases redeveloped, with miulti-family uses. The supply and demand analysis
reveals that unsatisfied demand for such space exists, and such uses are considered to ba economically feasible
at this time.

Maximally Productive

The subject property could be developed to contribute fo the densities permitted in the zoning ordinance, or as

otherwise required under the development approval for what is now identified as the Shorebreeze Family and

Senior Housing Complex. Demand for multifamily uses appears strong. Based upon this analysis, it is the

appraiser's opinion that the subject's use to support multifamily development at its maximum density fevel,
© reasonably permitted, is the most profitable and productive use of the site.

Conclusion

The Highest and Best Use of the subject property is for its parking, landscaping and circutation use and required
functional contribution to Its integrated muiti-family use.
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v. VALUATION

1. Methodology

The condition and highest and best use of the subject properly dictates the valuation methodology employed to
determine the market rental value for the subject properly. The Highest and Best Use of the subject property is
for its parking, landscaping and circulation use contribution to the adjoining use.

The methedology for the Market Rental valuation of the subject property under the proposed 50-year license
agreement is to analyze the appropriate rental amount that will provide the owner a competitive rate of return on
the value of the underlying asset. The rental return on asset value is hereafter referred to by its acronym RRAV.

The RRAV methodology for the Market Rental valuation of the subject property requires the analysis of several
inputs based on market factors. These inciude 1) land value, 2) site improvement costs, and 3) competitive rates
of return. In the appraisal report to follow, each of these faclors is presented.

The first step is to estimate the market value of the subject property as it contributes to the utility and function of
the adjoining property, as it is mandated to do so under the project's development approval. Like for the subject
jurisdiction, an examination of virfually any municipal code indicates that parking is one of the most important
criteria in determining the development capacity of any project site. A parking (or landscaping or access) tse
that is required to support vertical development is as essential as that portion of a site that supports or serves as
the foolprint of verlical development. When a development site is acquired, there is no market distinction
hetween the confributory value of that portion of the site that supports the building foolprint and the requisite
parking area that serves it. Therefore, to establish the market value of the site, the Sales Comparison Approach
is a method of comparing recent sales of similar properties. This is the primary approach relied upon in the
marketplace and is based on the principle that the prudent investor would pay no more for a property than the
~cost of acquiring a satisfactory altemative properly that possesses physical, economic and financial
comparability. ‘

The second step is to estimate the market renta! value of the subject property. The market rental valuation may
be defined as a monthly or annual rent payment that provides a competitive retum on the market value of the
underlying asset. The market rent valuation must then consider an appropriate rate of return, depending on the
term and escalation of the rent schedule, and as well the reversion value of the improvements, if any. The
market rental value is caloulated by multiplying the market value by an appropriate rate of retumn,

2. Market Analysis

Demand for well-located development land in the San Francisco Bay Area generally remains healthy as the nation-
al and regional economy has rebounded. This is especially true both in San Francisco and Silicon Valley where the
technology sector has led the recovery and there exists a scarcity of avallable sites. For sites that are so well linked
to the areas infrastnicture system as well as leading industries, and cultural and recreational assets, demand ap-
pears slrong. Recently several large technology corporations are developing new or expanding existing office cam-
puses and faciiitles. These include Google, Apple, Yahoo, Facebook, LinkedIn, Samsung, Dell, Amazon, Nvidia
and others. Other institutional and commercial retall development interests have acquired or developed sites such
as Kaiser and Lowes. The appraiser presents excerpts from the Marcus & Miflichap 1Q18 apartment market report
that reveals strengthened market conditions with rent levels climbing to levels that support new construction and
high demand for available land.
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3. Site Valuation by Sales Comparison Approach

The Market Value of the subject site is estimated by the Sales Comparison Approach, utilizing sales of similar
sites that can be compared lo the subject. The Sales Comparison Approach is a methed of comparing recent
sales of similar properties. It reflects the primary approach relied upon in the marketplace and is based on the
principle that the prudent investor would pay no more for a property than the cost of acquiring a satisfactory
alternative property that possesses physical, economic and financial comparability. A summary table for those
sales that provide the most meaningful comparison is presented on Table 1.

The value of vacant land is measured by size (SF or acreage) and expressed as the unit price per square foot
($/SF} and when known a $/unit as shown Table 1. In comparing market data to the subject property,
adjustments are typically required for property rights conveyed, financing terms, condition of sale, date of sale,
location, physical and other characteristics.

For the analysis of the subject project area, the selection of comparables must be distinguished between those
sites that were approved for development prior to the sale and those sales that yet face the entilement process.
This important element is imbedded in the Property Rights appraised. Thus, for the land sales conveyed with
approvals reflact unit prices that lack uncertainty or risk associated with obtaining a development entitliement, as
well as the time and costs associated with the experlise and consulting analyses required to document and
process development approval. in the case of the subject it reflects a multi-family use that is approved (as it
exists to support 120 multi-family unils). However, it is noted that it reflects a typical density of development,
generally commensurate with the level of scrutiny and conditions of approval associated with multi-family uses.
The typical unit of comparison is expressed as the sales price square foot of land area and when known the
sales prce per unit.

As discussed previously, the valuation analysis for the subject property requires an atypical consideration, not
directly evident by the comparable sales, due to PUC rights reserved and the expired or expiring affordable
housing use covenamts. The adjustment is based on an analysis of the time or duration the operating
performance of the project may not provide sufficient yield to the project’s underlying land value. Only the TCAC
covenant continues for another 10 years (of the 60 year ground lease). Beyond that period it appears the project
could operating at a market rate level, or as a conservalive measure do so at moderate income level.
Consequently the appraiser addresses appropriate adjustments for typical salient differences belween the
comparables and subject to conclude a unit value for the subject before any consideration is given to the
affordable housing covenant, Then as a final adjustment the impact of the remaining shof-term covenant is
addressed as well as any potential the City of Mountain View may require seme form or level of affordability be
required beyond 2027 when the TCAC covenant expires.

The 11 tabulated transactions indicate an unadjusted range of value from approximately $70/SF to $604/SF, and
alternatively approximalely $118,000/unit to $812,500/unit. These transactions occurred between 2013 — 2017
conveying sites ranging in size from .26 acre to 9.95 acres. Six of the eleven transactions represent sites with
development approval and support development density ranging from 11 — 35 units / acre. Five of the eleven
transactions are located in Mountain View while the others are located in various Peninsula communities ranging
from Daly City in North San Mateo County to Saratoga in southern Santa Clara County. The appraiser
acknowledges the vast array of locations and indicated unit values, but this is in part due to the scarcity of
available development land throughout Siiicon Valley, and for the most part a trend where new or redevelopment
project sites are designed to support multi-story townhouse development than stacked flats.

Excluding Sale 2 that represents a small site slated for 9 unis and appears to be anh ouflier among the
comparable set. Sale 11 is excludes as well that represents a site supporting smaller scale low densily in
Saratoga, a superior residential location. Excluding these two transactions, the aforementioned range of values
nammows for nearby projects from approximately $70/SF to $200/SF, and altematively approxnmatety
$118,000/unit to $330,769,438/unit.
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Land Sales

TABLE 1
Comp No of Res Size Sale Sale Total
No  Address Zoning Units 1D Density Approvai SF Date Price $/SE $nit o
1 277 Fairchiid P32 30 1272 16.77 Yes 67,618 91815 $8,600,000 $127.37 $286,667 ﬁ
APN 160-07-013,-012, o
011 e
Site Is approvad to support 26 units and 4 detached SFR's. j
2 231 Hope P{18) 9 1273 346 Yes 11,260 32417 $6,800,000 $603,91 §7556,550 2
APN 158-22-021 ) ) ) . ) (7]
Mountain View Site was in process of obtaining approvals to develop 8-unit apartment project. %
3 111 Fairchild Avenue P32 3/ 1113 35 No 43638 411114 $3,700,000 $84.7¢  $105,714 -
Mountain View Level rectangular shaped parcel in Moffet’Whisman plan area. Site improved with (6) SFR's and (5) industrial buildings sfated for redevelopment O
of multi-family units. Planning application seeks approval of 35 rowhouse units or 35 units/acre.
4 2624 Fayette CRA - Mixed 28 1110 16 Ne 50,000 1118713 $6,400,000 $108.00 $162,857
Mountaln View Use . o o .
Level imegular shaped parcel In San Antonio plan area. Site improved with industrial bullding and SFR slated for redeveiopment of muiti-family
units. Planning application seeks approval of 28 units or 24 units/acre.
5 1978 Montecito R3-22 18 1112 17 No 40,337 4/22/13 $3.495,000 $86.65 $218,438
Mountain View Level rectangular shaped parcel in Monta Loma/ Farley/Rock plan area. Site improved with (4) SFR's slated for redevelopment of multi-family
units. Planning application seeks approval of 16 units or 17 unitsfacre. Broker reported multipe offers including purchasers at $505,000 above
asking price,
8 1632 Edgeworth 26 1288 145 Yes 74,823 7/14/16 $13,320,000 $177.78 $532,800
APN 006-344-200,-210,
-220
Daiy Cit Approved medium density site in North San Mateo County supporting 25 condominium units. Project site sold in March 2015 for $5.66 million
Y Lty ($120,870/unit) but did not have approvals at the fime of sale.
7 2820 8. El Camine Real C3-1/R4 . NA 1114 NIA Ne 21,880 87254 $2,000,000 $91.37 ?
San Mateo Level L-shaped parcel in San Mateo. Site was excess land sold by AT&T, Buyer was adjoining property owner who proposed muiti-family
residenttal project that may require nominal retail component.
8 3101 Middiefield CHooC2 1289 NIA No 12,179 373 IN7 $1,100,000 $90.32
APN 060-059-350 ) i :
Redwood City Site is located at NEC of 3rd Avenue and Middlefield Rd. The site has no approvals. n—?
] 166 Saratoga R16LE 33 127 19 Yes 75,350 521116 $7,326,000 $97.20 $221,970 ®
APN 284-38-001 ] n
Santa Clara Site is approved to develop 33 unit townhome project, ;
10 1600 Nantucket ML 256 1270 25 Yes 433,422 3nne $30,180,000 $68.65 $117,930 og
APN 097-05-105 . . , 5
Santa Clara Transaction reflacts the purchase of the leased fee interest in the land beneath the 256 unit Nantucket project from the City of Santa Clara. E..
2
. ) - =
11 12262 Saratoga cv 12 1268 10.7 Yes 48,700 6/29/15 $9,760,000 $200.21 $812,500 Y
Sunnyvale Rd =
386-30-035 ;
Saratoga Site approved for development of 12 townhome units.
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Sale 1 is located in the Moffet/Whisman plan area of Mountain View. It comprises a mid-size site among those
recently sold that is approved for development of 26 units. The proposed density is comparatively low at 16
unitsfacre and includes 4 SFR detached unils along with 22 townhomes, Its sale price of $8.6 million reflects a
unit price of $127ISF and approximately $330,769/unit. It requires an upward adjustment for date of sale as
market conditions have improved since its transfer in the Fall 2015, but is offset by downward adjustments due
to its smaller size and lower density including a higher revenue component associated with SFR detached units,
Finally, a downward adjustment is warranted for the rights reserved under the PUC lease.

Sale 3 is located in the Moffett/Whisman plan area of Mountain View. it comprises a mid-size sites that is slated
for development of 35 units, but was not yet approved at the time of sale. The site was developed with 6 single-
family homes and older industrial buildings. An application for development review is planned for early 2015 that
reflect a density of 35 units/acre. lis sale price of $3.7 million reflects a unit price of $85/SF and approximately
$106,000/unit. It requires an upward adjustment for date of sale as market conditions have improved since its
transfer in early 2014, lack of approval, but is partly offset by its smaller size and higher density of development
potential. Finally, a downward adjustiment is warranted for the rights reserved under the PUC lease.

Sale 4 is located in the San Antonio plan area of Mountain View. it comprises one of the larger sites among
those sold that is slated for development of 28 units within a 4-sfory project, and potentially generating inferim
income. An application for development was filed in May 2014 that reflects a density of 24 units/acre. It too lies
adjacent to a Hetch-Hetchy parce! but that is not incorporated into the development site. Its sale price of $5.4
million reflects a unit price of $108/SF and approximately $193,000/unit. It requires an upward adjusiment for
date of sale as market conditions have improved since its transfer in 2013, and lack of approval but is parlly
offset by its smaller size. However, it reflects a similar density of development potential. Finally, a downward
adjustment is warranted for the rights reserved under the PUC lease.

Sale 5 is located in the Monta Loma/Farley/Rock plan area of Mountain View, It comprises one of the larger sites
among those sold that is slated for development of 16 units. The site was developed with 3 apartment units and
a single-family residence. Townhome development is proposed but utilizing underground parking. An application
for development was filed in September 2014 that reflects a density of 17 units/acre. Iis sale price of $3.495
million reflects a unit price of $87/SF and approximately $218,000/unit. It requires an upward adjustment for date
of sale as market conditions have improved since its transfer in early 2013, lack of approval, lower density, but is
parfly offset by its smaller size. Finally, a downward adjustment is wamanted for the rights reserved under the
PUC lease.

Sales 7 = 10 are located in other Peninsula locations that generally indicate unit values ranging from
approximately $70/SF to $97/SF. The low end of the range involves Sale 10 that involves the purchase of a
leased fee interest of a developed site supporting a large 256 unit site.

Sale 7 is located in the City of San Mateo in San Mateo County. It comprises a relatively small site among those
sold. The buyer has not Identified a proposed unit count, other than the intent to design a project within a S-story
envelope that may include a small component of ground floor retall area. Its sale price of $2.0 million reflects a
unit price of $91/SF. 1t requires an upward adjustment for its inferior location, and lack of approval and probable
higher density. Sale 8 requires similar adjusiments to its unit value indication of $97ISF. Finally, a downward
adjustment is warranted for the rights reserved under the PUC lease.

Primary consideration is given to the local Mountain View transactions but is otherwise supported by several other
Peninsula fransactions. The most recent Mountain View transaction reflects an unadjusted unit price of $127/SF,
however, it too requires upward adjustments for its date of sale but also reflects vaiue associated with development
approval. It is supsrior, however, in terms of ifs lower density design supporfing townhouses and four detached
SFR units that requires a downward adjustment to the indicated unit price of $330,679/unit.
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In the final analysis, the selection of an appropriate unit value is based on the subject's highest and best use
conclusion for the 1.96 acre subject property (85,378 SF), that is deemed to be an integral part of a larger 5.32 acre
project area that is developed as a 120-unit multi-family project.

231,739 SF X $100/SF = $23,173,800
120 units X $200,000/unit = $24,000,000
Expressed as a single va!ué estimated, the appraiser selects a mid-point estimate of $23,500,000

The subject's 85,378 SF square footage represents 37% of the lota! site area, and contributes to a pro-rated
density of approximately 44 units (37% X 120 units). Using these metrics, a baseline? value of the subject property

can be estimated as follows:
$23,500,000 X 37% = 8,700,000

However, to conclude a final value estimate for the subject, one other factor is considered - the actual and potential
affordable housing covenant. As noted previously, typically, such low-income units do not generate sufficient net
revenue fo provide any significant return to support positive lard value, especially under cument market
conditions when new construction costs are elevated. This costincome retum is less imbalanced given the
contributory value of existing improvements.

The afcrementioned affordable housing covenants have, or are soon, to mature.

The Precise Plan set forth a minimum period of 20 years during which time affordable units were to be
made available to families and seniors. The Plan cites no other term requirement, or if any, at what AM!
income level. The period of that covenant matured in approximately 2000, some 17 years ago.

The ABAG financing low-income covenant matured in 2012.

The TCAC covenant remains active but it matures in 2027, enforceable for another 10 years. However,
the remaining 10 years only constitute a minor portion of the proposed 60-year ground lease term.
Beyond 2027, there exists no affordable housing covenant that so encumbers the site. That is not fo
say, the current non-profit owner may elect to continue operaling the project as affordable. However,
the ownership of the subject properly is under no such obligation or mission, at leasf at the low-income
levels once slipulaled, The use of the properly therefore could revert to a competitive market rental
project, or alternatively, target moderate income households that generate rent levels not so adverse to
providing a return on underlying land value, especially when the AMI in Santa Clara County is the
highest in the Bay Area and the state of California.

For the TCAC covenant that extends 10 years of the proposed 60 year term when very [ow and low income
occupancy is required, no positive land value is associated with the subject site. Thus, a 17% adjustment is
applied to reflect the percentage of value over the 10-year period of encumbrance in comparison to the 60 year
term (10/160). For the remaining 50 year pericd of the 60 year term, the appraiser concludes that the project site
may be required to serve as an affordable housing rescurce but a variable limits up as high as a moderate level
generally identifying an 80% AMI level (20% less than a 100% AMI level). Thus, a 17% adjustment is applied to
reflect the percentage of value over the encumbered 50-year period of the 60 year term (50/60 X 20%).

2 Baseline value is established for the subject as it serves an essenfial parking and access function, It also reflects the
condition the subject property serves as a utility right of way improved with large (up to 80™), water fransmission lines
located underground where access to it must be preserved.

24
6732



CLIFFORD ADVISORY, LLC Parcel 201-A, Mountain View

Thus, the aggregate downward adjustment is 34%, or - $2,958,000, that when applied results in a land value for
the subject at:

+$8,700,000

- $2,958,000
+5,742,000

4 Market Rental Value

For the infended use of the appraisal, the estimated market rent amount for the subject property should provide
a competitive return on the market value of the underlying asset. The market rental value is calculated by multi-
plying the market value of the asset by an appropriate rate of return,

The market value of the underlying asset is established in the preceding section of the report. It is concluded the
market value of the asset is $5.74 million. The market rent valuation must then consider an appropriate rate of
return, depending on the term and escalation of the rent schedule, and as well the reversion vaue of the im-
provements, if any.

Rate of Return

in order to establish a competifive Rental Vaiue for the subject, it is deemed appropriate (and compliant with
lease terms) that it provide an appropriate return on the asset value. Typically a competitive rate of return re-
flects a measure of demand and risk that is associated with the development and operation of the asset, as weil
as the contract terms of the permit.

For this analysis, several factors must be considered. Among them, the 60-year remaining lease term must be
considered along with the assumption the permit represents an unsubordinated obligation for well-located prop-
erties that are developed with a competitive facility. ‘

The 60-year remaining term appears typical.

Historically, ground lease rates of return vary dependent upon the economic cycle where lower rates prevait dur-
ing a recessionary economy and higher rates during an expansionary cycle. Depending on the relative quality
and appeal of the location for the site, ground lease rates up to 8 — 10% have been reported. However, these
transactions tend to reflect older agreements conveying use for mid-long term periods that insulate the parties
from inflation and market volatility and are also impacted by periodic adjustments, if any.

For this analysis, given the relative safety of the unsubordinated short term cbligation, prevailing long term US
bond yields are considered, along with the perceived risk and prevailing yield rates associated with other ground
iease investments.

Currently prevailing 30-year US bond yields range from approximately 2.5% to 4%.

Next the appraiser has completed a survey of yield rates indicated by the purchase of ground lease assets. The
results of the survey are presented on Table 2. Ground leases acquired as investments reveal yields that range
from 2.27% to 5.52%7, Comparable 3 is not an acquisition but rather a lease rate reported to set rent based on
fand value.

Comparable 1 involves the historic Mark Hopkins hotel site atop San Francisco’s Nob Hill, a prominent location.
The competitively bid price yields a rate-of 5.52% and it is noted the lease remains level but for one adjustment

3 For Comparables 1 and 4, the range is indicative of both the acquisition date and the yield rate that is indexed fo the pre- -
veiling 30 year Treasure bond rate at the fime of the ground lease.
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SUMMARY OF GROUND LEASE TRANSACTIONS

Comyp
#

Property
iocation

Mark Hopkins Hotel
One Nob Hiil

San Franclsce

APN 0255-002

Google - Charteston East Site
NWC Charleston &

N. Shareline Blvd

Mountain View

APN 116-22-51

Goegle at NASA Research Park
Parcels 1, 2and 4
Mountain View

Aqua Via Apartments
4759¢ Lincoln
Marina Del Rey

APN 4224-014-017

775 Ridder Park
San Jose

Sale

Price
Sale 5
Date 4/SF

5/2010 522,550,000

Land Annua

Araa Ground
{ac) Rent
1.3 $1,250,000

© Yerm Capltalization
Adjustments Rate
52 years 5.52%

4399.98 56,715 $1,500,000 2045 renewal B.62%
2062 expiration
Average 6.43%
Cap rate in comparison to 30 Yr Treasure TIPS at time of Sale >>>>5355553> LBO%

Cap rate in comparison to 30 Yr Treasure Nominal at time of Sale >>555555> 4.30%

472011 signed 530,500,000
6 /2011 COE 574

5 /2008 N/A
See comments

8/ 2010 440,760,000
$235.11

5.48 $693,610
412,949

41.28 $3,660,000
1,768,157

3.98 $1,564,800
173,369

Annual 3 % 2.27%
Reappraised

every 10 yrs

with 165% cap

CPl every Syrs 7.0%

not to exceed 15%
Reappraised every
10 years with capped
Increase at 216%

Base or 12% 3.8%

gross income

Cap rate In comparison to 30 Yr Treasure TIPS at time of Sale >>5>>255530% 1.80%
Cap rate in corparison te 30 Yr Treasure Nominad at tima of Sale >»535555> 3.80%

4 /2011 430,500,000
$60.67

11.54

502,682 $1,950,000
$2,145,000
$2,359,500
42,595,450
42,854,995
$3,140,495
$3,454,544
$3,799,928
$4,179,998

50 years

¥rs1-10 6.39%
¥rs 11-15 7.03%
Yrs 16- 20 7.74%
Yrs 21-25 8.551%
¥rs 26- 30 9.36%

¥rs31-35 10.30%
¥rs 36 - 40 11.33%
Yrs41-45 12.46%
Yrs 46 - 50 13.70%
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TABLE 2

Selfer Buyer

Lurie Mark Hopkins

City of Mountain View Google

iessor lessee
NASA Geoogle

Marina Terrace Assotiates BRE Properties

Sand Hill Property Co.

Comments

SF MH Acquisition LLC Improved with histarie

Mark Hopkins hotet
380 units (40 suites)
Purchase was by RFR
ta Intercontinental but
set by competitive bids

Maximumn FAR Is 285,000 SF
Google began negotiating
ground lease with City of MV
in 2009 based on 7% return on
$24/5F land value - City
conceded land value was

below market. Google then prepaid

lease at $30.5 millicn.

Tenant has right to construct

1,205,000 SF of office, RRD and a

maximum of 105,000 SF housing

Tenant incurs significant site work

and recelves land value credit.

500 unit aparment project
bulit in 2001 - buyer owned

teasehold improvements

Improved with 143,100 5F
plus garden center

Lowes HIP, lease guaranteed
by Lowes Inc.

Lease hegan 12/2008

20 Yr |ease with {5)

5 Yr renewal opticns

flat 10 years, then 10%

each 5 yrs

977 ‘AMOSIAQY Q¥044N2

MBIA UlBJUNOY Y-L0Z [2048d
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in 2019. The limited rent escalation schedule is typical of older ground lease transactions. Comparable 2 in-
volves a Google development site in Mountain View. Consummated in 2011, it relies upon a more frequent esca-
lation schedule. The rate of 2.7% is indicative of the quality and low risk associated with this high quality tenant
Comparable 3 is again Google but it is noted the lease was transacted in 2008 when lease rates began to drop
in response to current economic conditions. Comparable 4 involves a well-located apartment project site ac-
quired by BRE an active REIT that acquired the land beneath its leasehold improvements, The indicated rate of
3.8% Is indicative of the influence of potential annual rent increases as the ground rent is tied to a 12% share of
gross rental income. Comparable 5 involves the land beneath a newly built Lowe's Home Improvement Center
that calls for annual rent increases. However, the bulk retail improvement on this property is of lower quality and
caliber than the other and the occupancy by Lowe's is potentially only set for shorter a 20 year term that is
deemed higher risk that impacts the indicated 6.39% cap rate.

Before selecting the appropriate rate of retumn, the analysis requires a defermination of a rent adjustment sched-
ule. Comparable 1 reflects mostly a fixed rent schedule with only one adjustment in the next 52 years. The rate
at 5.52% is relatively low for this fixed schedule but is considered to reflect the landmark location of this asset. In
contrast Comparable 2 requires an annual adjustment indicating a lower yield is required in exchange. The rate
at 2.27% is considered to reflect the extraordinarily high quality of this tenant. Comparable 3 requires a less
frequent adjustment every 5 years and comespondingly requires a higher yield. Comparabie 4, at 3.8%, provides
for the potential to realize a rent increase every year tied to an annual income based performance, Similar fo
Comparable 3, Comparable § at 6.4% requires periodic adjustments every 5 years.

The appraiser concludes that recent transactions tend to require annual or periodic rent adjustments. The impact
on the frequency of adjustment serves to lower the required yield as it is better protected against inflation or
market cycles. For this analysis, the appraiser projects an annual rent increase tied to a 3% CPl assumption,
and land value escalating at 3% per year. Under this projection a market rent is derived by use of a 5.5% rate of
return. This rate is above the risk free Treasury rates, and above the 2.27% and 3.8% indications reflected by
Comparable 2 and 4. These indications are mitigated by the tenant quality of Gaogle and the potential marriage
value of BRE's purchase of the land underlying their leasehold improvement. The 5.5% rate is similar to Compa-
rable 1 at 5.52% that has a fixed schedule but again is impacted by its unique location. Use of a 5.5% rate of
return yields an annual rent of $316,000/year ($5,742,000 X 5.5%). The aforementioned conclusion otherwise
reflects a rental value of approximately $21%funitimo ($286,000/ 121 120),
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V. ADDENDA
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Certificate of Appraisal EXHIBIT A

The undersigned does hereby ceriify as follows:
| have inspected the subject property.

I have the knowledge and experience to complete the appraisal assignment and have appraised this property
type before. Please refer to the Addenda for a summary of the appraiser's experience.

t have no present or prospective future interest in the real estate that is the subject of this appraisal report.

| have no personal interest or bias with respect to the subject matter of this appraisal report or the parties in-
volved.

To the best of my knowledge and belief, the statements of fact contained in this appraisal report, upon which the
analyses, opinions, and conclusions expressed herein are based, are true and correct,

The reported analyses, opinions, and conclusions are limited only by the reported assumnptions and limiting con-
ditions, and are my personal, unbiased professional analyses, opinions, and conclusians.

This appraisal report sets forth all of the limiting conditions imposed by the terms of the assignment affecting the
analyses, opinions, and conclusions contained in this report.

This appraisal report containing my analyses, opinions, and conclusions were developed and this report hag
been prepared in conformity with the Uniform Standards of Professional Appraisal Practice and is subject to the
requirements of the Code of Professional Ethics and Standards of Professional Conduct of the Appraisal Insti-
tute.

The appraisal assignment was not based on a requested minimum valuation, a specific valuation, or the approv- |
al of a loan.

The undersigned hereby acknowledges that he has the appropriate education and experience to complete the
assignment in a competent manner. The reader is referred to the appraiser's Statement of Qualifications.

The appraiser's compensation is not contingent upon the reporting of a predetermined value or direction in value
that favors the cause of the dlient, the amount of the value estimate, the aftainment of a stipulated result, or the
occurrence of a subsequent event,

No one other than the undersigned prepared the analyses, conclusions, and opinions conceming the real estale
that are set forth in this appraisal report.

| certify that the use of this report is subject to the requirements of the Appraisal Institute relating to review by its
duly authorized representatives.

The Appraisal Institute conducts a voluntary program of continuing education for its designated members. MAl's
who meet the minimum standards of this program are awarded periodic educational certification. As of the date
of this report, John C. Clifford, MAI, has completed the requirements of the continuing education program, and is
currently certified under this program, '

CLIFFORD ADVISORY, LL.C

Oi. c crn)
P e

John C. Clifford, MAI
SCGREA Certificate No. AGO07177
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Assumpfions and Standard Limiting Conditions EXHIBITB

This appraisal is subject to the following limiting conditions.

1,

10.

1.

12,

The legal description and area dimensions furnished the appraiser is assumed to be cormect. No survey of
the boundaries of the property was completed.

No responsibility for matters legal in character is assumed, nor is any opinion as to title rendered, which fs
assumed to be marketable. All existing liens, encumbrances, and assessments have been disregarded,
except where noted, and the property is appraised as though free and dlear, under responsible ownership
and competent management. It is specifically noted the appraisal assumes the property will be competently
managed, leased and maintained by financially sound owners over a reasonable period of ownership.

Unless otherwise noted herein, it is assumed that there are no encroachments, zoning, or restrictive
violations existing in the subject property.

No opinion is intended to be expressed on matters which require legal experiise or specialized investigation
or knowledge beyond that customarily employed by real estate appraisers.

The exhibits in this report are included to assist the reader in visualizing the property. No survey of the
properly has been made and no responsibility in connection with such matters is assumed.

The distribution or allocation, if any, of the total valuation of this report between land and improvements
applies only under the existing program of utilization. The separate valuations for land and improvements
must not be used in conjunction with any other appraisal and are invalid if so used. Any value estimates
provided in the report apply to the entire property, and any proration or division of the total into fractional
interests will invalidate the value eslimate, unless such proration or division of interests has been set forth in
the report.

The statements of value and all conclusions shall apply as of the date shown herein.

No responsibility for economic or physical factors is assumed which may affect the opinions herein stated,
which may be present or ocour at some date after the date of value.

An inspection, as far as possible, by observation, the land has been made; however, it was impossible to
personally inspect conditions beneath the soll; therefore, no representations are made as to these matters
uniess specifically considered in the appraisal. Further, no opinion is expressed as fo the value of sub-
surface oil, gas, or mineral rights, or whether the property is subject to surface entry for the expioration or
removal of such materials, except as is expressly stated.

This appraisal is predicated on the assumption that the existence of hazardous maternial, which may or may
riot be present in, on or near the property, was not observed by the appraiser, unless otherwise stated. The
appraiser has no knowledge of the existence of such materials in, on or near the property. The appraiser,
however, is not qualified to detect such subsiances, and assumes no responsibility for such conditions, or-
for engineering or other inspections which might be required to discover such factors. The presence of
asbestos or other potentially hazardous materials may affect the value of the property. The value estimate
herein is predicated on the assumption that there is no such material on or in the properly that would cause
a loss in value. No responsibility is assumed for any such condition, or for any expertise or knowledge
required to discover them.

No engineering survey has been made by us. Except as specifically stated, data relative to size and area
were taken from sources considered reliable. Furthermore, no warranty is implied with regard to physical or
structural or operational deficiencies which are not disclosed to the appraiser and noled herein.

The appraiser assumes no respongsibility for determining if the property requires environmental approval by
the appropriate goveming agencies, nor if it is in violation thereof, unless otherwise noted herein. The
appraiser assumes that there is full compliance with all applicable federal, state, and local environmental
regulations and laws unless noncompliance is stated, defined and considered in the appraisal report. The
appraiser assumes that all required licenses, certificates of occupancy, consents or other legislative or
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13.

14.

15.

186.

17.

18.

18,

20.

administrative authority from any local, state, or national government or private entity or organization have
been or can be obtained or renewed for any use on which the value estimate contained in this report is
based.

Information, estimates, and opinions contained in this report are obtained from sources considered reliable
and where feasible, has been verified However, no liability can be assumed for information supplied by
others.

The right to make such adjustments to the valuation herein reporied is reserved, as may be required by the
consideration of additional data or more reliable data that may become available.

All projections of income and expenses in this report are estimates of current market expectations, not
predictions of the future. No wamanty or representation is made that these projections will materialize.
Where Discounted Cash Flow Analyses have been completed, the discount rates utilized to bring forecast
future revenues back to estimates of present value, refiect both the appraiser's market investigations of yield
anticipations and judgement as {o the risks and uncertainties in the subject property and the consequential
rates of return required to attract an investor under such risk conditions.

The appraiser may not be required to give lestimony or to appear in court or any govemmental or other
hearing by reason of this appraisal, unless prior arrangements have been made.

The liability of John C. Clifford, MAl and Clifford Advisdry, 1.LC is limited to the Client only and to the amount
of fee actually paid for services rendered, as liquidated damages, if any related dispule arises. Further,
there is no accountabflity, obligation, or liability to any thind parly. If this repod is placed in the hands of any

one other than the Client, the Cient shall make such parly aware of all assumptions and limiting conditions

of the assignment and related discussions. John C. Clifford, MAI and Clifford Advisory, LLC is in no way to
be responsible for any costs incurred to discover or correct any deficiencies of any type present in the
property, physical, financially and/or legally. Any claims or damages made against the Appraiser by the
Client will be limited to the amount paid by the Client to the Appraiser for the appraisal report or services.
Client waives all other claims to consequential or special damages arising from the use of the report, and
agrees to hold harmless Clifford Advisory, LLC from any liability, loss, or expense incurred by the client in
such action, regardless of its outcome.

The appraiser has no present or contemplated future interest in the property which is not specifically
disclosed in this report. _

This report shall be used for its intended purpose only and by the parties to whom it is addressed as of the
current date of valuation. Possession of this report does rot carry with it the right of publication, or
duplication. One of the signatories of this appraisal is a member of the Appraisal Institute. The Bylaws and
Regulations of the Institute require each member or candidate to confrol the use and distribution of each
appraisal signed by such member or candidate. Therefore, except as hereinafter provided, the party for
whom this appraisat was prepared may distribute copies of this report, in its enfirety, to such third parties as

-may be selected by the party for whom this report was prepared; however, selecled portions of this

appraisal shall not be given to third parties without the prior written consent of the signateries of this report.
Neither all nor any part of the conients of this report shall be conveyed to the public through advertising,
public relations, news, sales, or other media without the written consent or approval of the author. This
applies particularly to value conclusions, the identity of the appraiser or firm with which is connected, and
any reference to the Appraisal Institute, or MAI designation.

Information regarding any earthquake and flood hazard zones for the subject properly was provided by
outside sources. Accurately reading flood hazard and earthquake maps, as well as tracking constant
changes in the zone designations, is a specialized skill and outside the scape of the services provided by
this appraisal assignment. No responsibllity is assumed by the appraisers in the misinterpretation of these
maps. It is strongly recommended that any lending institution reverify earthquake and flood hazard
locations for any property for which they are providing a mortgage loan.
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CITY OFF M_(UNTAIN Viw

COMMUNITY DEVELOPMENT DEPARTMENT * PLANNING DIVISION
SOOC&S{TO Street ¢« Post Office Box 7540 » MGuntain VieW, Cﬂ.ﬁfﬂﬂlj& 94039-7540
650-908-6306 » FAX 650-962-8501

November 8, 2017

Rosanna S. Russell

Real Estate Director

San Francisco Public Utlities Commission Real Estate Services Division, 10th Floor
525 Golden Gate Avenue

Samy Francisco, CA 94102

Re: 460 N. Shoreline Blvd.
Shorebreeze Apartments
Affordable Housing Project

Dear Ms. Russell:

This letter is to confirm that the San Francisco Public Utilities Commission’s property (APN 150-
26-005), located adjacent to the proposed project for the demolition of 12 units and the
construction of 62 units at the existing Shorebreeze Apartments, is not required for the project
entitlements or the project’s Building Permit.

If you have any questions or would like to discuss this matter, please contact Stephanie
Wﬂhams, Actmg Zomng Adnumstrator, at  650-903-6306 or by email at

Community Development Director
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T -A

EXHIBIT A
to Regulatory Agreement

Description of the real property
~onwhich the Project is located

Location: R
460 Norih Shoreline Bivd.
Mountain View, CA 94043

Legal Description:

The real property referred to in this Lease as the Fee Propexty is situated in the City of
Mountain View, County of Santa Clara, State of California, and is legally described as follows:

All of Lots 1, 2, 3, 4, and 5 in Block 3, as shown on that certain Map entited Tract No. 3523, which Map was
filed for recoed in the office of the Recocder of the County of Santa Clars, State of California oa June 20, 1983,

inBook1620{lu'aps page(s) 53, 54 and 55, andbemgmmnmdedSubdimmMagofTsaclNo 22&2. Bailey
Park Plaza.

APN: 150-26-006

Project Size Description:
5 Buildings
118 Low.Income Units; 1 Manager’s Unit
72 1-Bedroom; 36 2-Bedroom;
12 3-Bedroom; Q0 4-Bedroom;
0 5-Bedroom
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) CLIFFORD ADVISORY, LLC SFPUC PARCEL 201-A, Mountain View

) CITY OF MOUMTAIN YILH _...‘
) RESCLUTEON HO. 12780
SERIFS 1979

A RESOLUTION CORDETIONALLY APPROVING A PLANNED
COMMUNITY PERFIT ;

. WIEREAS, an application was received from Jack Baskia and Mountaln View
Apariments ‘or 3 Plaaned Community Permit to 217ow construction of a 120.unit '

) assisted housing complex for elderiy and famil 460 Horth Bafley ;
TWenue 10 the SErict; an '

WHEREAS, the Zoning Administrator held a public hearing on said applicetion
and has recommended Lhat the Plaaned Community Permit be granted subject to the

conditions set forth on his Auqust 28, 1979 findinas Report and the amended con- !
ditions made at the September {7, 1979 Council meoting; #nd :

WHERCAS, on Septoaber 17, 1979, the City Council held g public hearing on
said application and received and considered all evidence presented at sald hear-
ing, iacluding 2 August 31, 1879 report from the Zeaing Administrator; and

MW, THEREFORE, BE [T RESCGLVED by the City Council of the City of Mountain
{1ev that said application is hereby approved and a Planred {ormmunity Permit for
said groject is hereby granted subject to the developer's fulfillment of each and
all of the conditions which are "ATTACHRG ereto as Exhibit “A™ and Thcorporated™
Rereitr By reterem e, (IRCiuding an ameaded Condition 31 to require a minimum froent
yard of 25 feet, and an added Condition 44},

'™

BE IT FURTHER RESCLYED that the City Council hereby fimds that the esteblish-
ment, miintepance, and operation of the uses applied for will not, under the cire
' cumgtances of this particular cese, be detrimeatal to the health, safety, peace,
- morals or geseral welfare of persons reslding or working in the neighberngod of
saig proposed use, of be detrimental or injurious to property and improvemeats in
N the neighborhood or to the general welfare of the City;

bt BE IT FURTHER RESOLVED that as findings of fact in support of {ts decision

in this matter, this body iacorporates, by refergace, the Zoning Adminfistrator's
August 31, 1979 report, the Zoning Administrater’s August 28, 197% Findings Report,
and the approved minutes of this body's public hearing of

September 17, 1879, when this matter was considered.

. | The foregeing Resolution was regularly introduced and adopted at aa Adjourned -~
Regul ar meeting of the City Council of the City of Mountain View, duly held on the .
: 17th day of September 1975 by the fallowing vote:

AYES: Counciimembers Allen, Figueroa, Moss, Perry, Wilmuth, and Mayor
Hichols.

HOES: | Councitmember Frosolone.

ABSENT: Hone.

T HOT VOT1KG: Hone.

e LRLUAY

L ROYL ES!. E C. NICHOLS
CITY CLERR

X-17-B16-17
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CLIFFORD ADVISORY, LLC SFPUC PARCELZGL.2§ Mountain View

201909 sla

TECMAS BOUZA and LAURA E. SCUZA, hls wife, the first partles,
herelnaffer referred to ss the Grsntors, hereby grent to CITY AND COUNIY
OF SAM mc:sco, a mnicipsl ¢orporatlion, the second party, hereilnafver
roferred to as the City, the following deseribad real property situated
in the County of Ssnta Clars, State of Gelifermet

A strip of land B0 feet wide, iying 40 feet either slde of the
follewing describved line snd sxtenalons thereto, scross that
certain parcsl of lend conveyed hy Ne 3. Wright et &, $o Thomes
Souze et &1, by Deed dated July 14, 1938 and recorded July 1%,
1938 in Volume 885 at page 227, Orriclal Records, Sante Clara
Coutsty, hereinafter referred to as the Bonmza Parcel heing &
portion of Lots 2, 3, 12, 13 and 14 of ®W., P. Wright Subdlviglon
No. 2Y amccording to the Map thereof, recordsd 1n the office of the
Recorder of the County of Samte Claerm, Btate of California, in
Bock TY" of Maps, pege 39; batd line being more particularly dee— )
oribed ag COMMENCING at s point in the Westerly boundsry of the ;
sxlsting Stiexrlin Foad, me gaid road ig delineated on the above
mentloned Map, Aietant therson North 0%20115"Eset 261.20 fast
from the Southeasterly oorner of Lot 1 of the rbove mentlonad
*W. P, Wright Subidivipion No. 2, thence from said point of com-
mencenent, North 77°15'15%West 73.45 Teet snd South B9°11%13?
West 1252.99 feet o B polnt in the common boundazy between the
ahove mentioned Lot 13 of the Scuza Pargel and that certain
67.30 gere parcel of 1and dageribed in Desd of Frust hetween
P C. Ormonde et ux, Trustoers, F. Schneider, Trustee, and J. W.
Paulgen, Baperficlary, dated Dacembar 23, 1922 and recorded
Jenpuary 9, 1923 in Volume & of Orficiml Records, page 135,
Sante Clare Gounty, herelnaftar referred to as the Ormonde
Darcel) eatd polnt baing distant slong gald common borndary
Horth 0°00'4+5%Espt 82.3¢ feet from the Southwest corner of the .
above mentioned Lot 137 the Eagterly end of paid strip being
the above mentioned Westerly boundsry of Stierlin Road and the
Westerly end of gatd strip being the sbeve mentionsd common
ooundary between the Orazende snd Souzs Paroels, CONTAINING |
2448 scres. - i

w34 r:024

TGGSTHER with all right title and intersst of the rirst pertieg l

in &nd teo that portlonm of esid Stierlin Road adjolning the above !

deseriped iand, !

ALSO the right of ingress to and egregg from gald parced of 1

real property soross adlscent 1ande of the Grantors over any aveilable

private roadway or over such route ap may be agreod upon, the right to i
cut any and all exiating fences and to install getes thsrein at sush
points ag may be neceggery for the convendence of ghe City in the use

A
of sald parcel of reel propexty, and the right to protect pipes and

cvher giructures or lwprovements of the City by means of fenges OF

w—los o,

S Ty
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CRRBORD-ADVISORY, LLC SFPUC PARGEL 201-A, Mountain View

w2044 w625

othervise; provided, howaver, that the cipy aball not construct any other
fencee upon or with respect to asld parsal of real‘prnperty without the
gonaant of the Granters. If the City should dawage ths Grantorg' rosds
or fencea, the City shall, st 1ts own sxpenae, rupalr guch danags.
THIS DEED I3 ®ADE SUBJECT TO THE FOREGOING AND THE- FOLLOWING !

COVEHANTES ) '

1. The Grantors are parmitted the right to plant, cultivete, irri- :
gate, harvest and retain orops from the parcel of land hereln describad, 1
and to use paid land for pasturege, until guch time sa the City requires
sald 1snd for construcstion purposes, and theraafter to cultivete, plant, i
irrigate, harvest and re'ta:l.n eropa from, and %o use rfor pagturage, such H
parts of eaid parcel of 1snd asg ere not Rotuelly needed by the City for the
congtruction, maintensnce, repailr, operation, remeval and replacement of
. i1tz agueduct pipe lineg and other structurse or lmprovemsnta, appurtensnoes
and appliances; provided, that the Srantors ghall not plant any trees ob
8al1d@ above degorlbed paroel of resl.property.

2. 7%he Grsntors are p:ei‘mi.ttod the right teo construet, maintaln, uee, t
i repair, replace, snd renew, over snd across sald parcel of land, {but not
| slong in the dirsetion of the City's pipe lins o lines), fences, roads,
atreets, earth fille, egewers, water pipes, gas pipes, alestris powsr linea,
telophone lines, telaegraph lines; provided, however thet the loostlons and
grades of puch improvements and strasktures ¢of the Grantorg, snd the amount
of any sarth rill, propogsd to be plaoced on said parogl of rsal property by
the Grantors, skall firat b2 approved by the City's Publie Urilities Commis
ston; provided farther, that the Grantors chall not use paid psroel of land,

ar permit the geme.to be uged, for eny purpose or in any manner which W1l

interfere with, 4damsgs, or erdanger in any way any asuedust pipe lines and
other structures and impmvamsnte, appurtensnces or appliances of the Clty.
The Orantors shall install gaetes in any additlonal fences whlch he may con- !
struct mcrcss s8ld parcel of Teal property sufficlient in width to allow pas

saga of trucks =nd othar equipment,

D

A

#
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w2044 626

3. After instellation of the City'a first pipe line, the City's
Publis Ytilities Commission ohell giva the.Grantors at least six malthe!
wTitten notice be-tore comzgncing congtructlion orra.uy 8ddit) onal aqueduct ,
pipe lines, utilities, and other etructures or improvements ob zald parcel
of resl property. i

4. A1l notices to be given betwsen the partise hersto shell bo in {
writing and gerved perscnslly or by depoplting the esems in the United States
mell, postage prepaid and addraseed to City at the office of itg Hanagex
of Utilitlee, Clty Hsll, San Frattiego, California} and to Grantors, at
P. 0. Box 15, Mountain View, California, and the #8id notigce shall ba bind-

ing upon any guscessor in intersst of the OGrantors unless the City is no-

tified in writing of the address of paid gucoessor in interest, in vhich
cage said notice of the City ls to be gont therotos

5. The tope of all of City's pipe 1linmes and conduits ghall be laid
bolow the surfece of the ground apd coversd to a depth of not less thap 18
inches, excepting pipe line appurtenances which pay be conptructed flugh
¥ith or above the surface of the ground. '

6. The covenants hersin get forth shall inure to the bemefrit of,
apd bied, the heirs, suscepsora and agsigns of the reepeotive parties hareto.

IN VITRESS WHEREOF, the firat pan‘lea bave executed this convey~

ance thig A9™  aay of. ,@gf@ , 1950,

- e ) ee————rn a7 e AL —— ¢

. STATE OF CALIFORNIA }
ar

G Zanta Clara
oty of
On lhb._z.gt_h,’ﬁ___d%,[ Angupt in the yeor ons thowscnd ning handred gt BAfGY
Before st i, S0 W Glark 1 Notary #wblic &a cad for the.
T . Couney of . SAN%ta Clore, ereeurns SESRr 0f Codifornia, reriding Wherris,

ty oiomad

dnly awd woaen, pevivmally appecred -
Thomas Souza and Laura 2. Se a Ly

Jpurtus £ mr 26 B the prrscio mhore mome B BTG oubicribed o the TRtkin inrterenert

* [ by
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.i CLIFFORD ADVISORY, LLC SFPUC PARCEL 201-A, Mountain View
}) CITY OF MIUMTATR YILH
s RESOLUTEON WO. 12780 —l
_'m. SERIES 1979

A RESQLUTION CONDITIONALLY APPROVING A PLANHED
. COMMUNITY PERALY

nis for 2 Manncd Cemmunity Semit to all
tanned Lommunity Pormit od construct 120-
asslsted housing complex for elderly and RN el

WHERERS, 2 i . :
[ ] Aparime n dppitcation was recetved from Jack Baskin and Hountain Yiew
fami} : 1o
Treme T Tha TTeTetT o LMY gocupency_at 460 Horth Bailey

WHEREAS, the Zoning Admivistrator beld & nudlic i i i
_ . ieaing Admisistrazar b . public hearing oo saig applicati
ang h(:s recomme:\ded hat g.he Planned Community Permit be granted sut.)_jecpltJ to thgn
ct_)!:x?l_mns set forth on his August 28, 1979 Findings Report and the amended con-
ditions made at the September 17, 1979 Cowncil meeting: and

10. Land Use and Develgpment Criteria
1.  Density:

Alternative A~ All Seniors

Up to 200 units of senior housing may be developed. The unusual qualities of
senior citizen housing {e.g., small units, common facilities, small family size,
need for low-cost housing and low automobile use) justify development at
higher-than-normal densities. Two hundred units represent approximately
60 du/acre net area, or 38 du/acre including the Hetch-Hetchy lands.

Alternative —Mix of Seniors and Familv Housing

Up to 125 units of housing with a minimum of 50 percent devoted to seniors
may be developed. The unusual qualities of senior citizen housing (e.g.,
small units, common facilities, small family size, need for low-cost housing
and low automobile use) justify development at higher densities. One
hundred twenty-five units represent approximately 37 du/acre netarea, or
24 du/acre incdluding the Hetch-Hetchy lands.

2. Affordability;

Housing must be made available at substantially below-market prices.
Federal, State or private assistance programs must be utilized to guarantee

affordable housing for families and senior citizens for a minionum period of
20 years.

3. Parking:

The minimum parking ratio should be .35 spaces per senior unit and
1-1/2 spaces per family unit. Special attention should be given in the site
layout for additional, convenient guest parking facilities. Special attention

shall also be given to parking for the disabled, minimization of paving,
screening parking from Shoreline Boulevard and safe and efficient
automobile access to and from the site. At least half of the required spaces
must be covered. a8 '

4. Nevelonment Standarde 6746
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Soaring wealth but

widening income gap 575000 and abore
The Bay Area has some of the highest “ $50.000-$74.999
median household incomes inthe country. ~ $25,000-$49,999

but the region also has a widening gap |
between high earners and other workers. Less than $25.000

Household incomes

Santa Clara
County |

San Francisco,
East Bay,
SanMateo |
and Marin® |

Napa County

SantaCruz
County

U.S. average |

*Consists of San Francisco, Alsmeda, Contra Costa, San Mateo and
Marin counties _
Sources: US. Conference of Mayors, IHS Globai Insight

BAY AREA NEWS GROUP

Santa Clara County has highest median household income in nation,
but wealth gap widens

By GEORGE AVALOS | gavalos@bayareanewsgroup.com | Bay Area News Group
PUBLISHED: August 10, 2014 at 11:17 am | UPDATED: August 12, 2016 at 6:11 am
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Business

Santa Clara County has
highest median
household income in
nation, but wealth gap
widens

40
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CLIFFORD ADVISORY, LLC Parcel 201-A, Mountain View
DRAFT of 11.29.2017

SAN FRANCISCO PUBLIC UTILITIES COMMISSION
EDWIN M. LEE, MAYOR

GROUND LEASE
among

the CITY AND COUNTY OF SAN FRANCISCO,
as Landlord

and

MP SHORELINE ASSOCIATES LIMITED PARTNERSHIP,
a California limited partnership, and

MP SHOREBREEZE ASSOCIATES, L.P.,
a California limited partnership, collectively as Tenant

for the lease of
SFPUC Parcel 201A, Mountain View, California
, 2017

SAN FRANCISCO PUBLIC UTILITIES COMMISSION

Anson B. Moran - President
Ike Kwon - Vice President
Ann Moller Caen — Commissioner
Vince Courtney — Commissioner
Francesca Vietor -- Commissioner

Harlan L. Kelly, Jr. ‘
General Manager of San Francisco Public Utilities Commission

M n:\spelprojisharedumsextonimid peninsula lease
[1700099T\draft of ground lease 11.29.2017.docx
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CLIFFORD ADVISORY, LLC Parcel 201-A, Mountain View

SAN FRANCISCO PUBLIC UTILITIES COMMISSION
' GROUND LEASE

THIS GROUND LEASE (this “Lease”) dated for reference purposes only as of
, 2017, is by and between the CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation (“City”), acting by and through its Public Utilities Commission
(“SFPUC™), MP Shoreline Associates Limited Partnership, a California limited partnership and
MP Shorebreeze Associates, L P., a California limited partnership, as joint tenants (each, a “Co-
Tenant” and collectively, “Tenant”).

City and Tenant hereby agree as follows:
1. BASIC LEASE INFORMATION

The following is a summary of basic lease information (the “Basic Lease Information”).
Each item below shall be deemed to incorporate all of the terms set forth in this Lease pertaining
to such item. In the event of any conflict between the information in this Section and any more
specific provision of this Lease, the more specific provision shall control.

Lease Reference Date: ) , 2017

Landlord: CITY AND COUNTY OF SAN FRANCISCO, acting by
and through its Public Utilities Commission

Tenant/Co-Tenant: MP SHORELINE ASSOCIATES LIMITED

PARTNERSHIP, a California limited partnership and MP
SHOREBREEZE ASSOCIATES, L.P., a California limited
parinership

Premises (Section 3.1): That real property located in Mountain View, California, as
more particularly described in the attached Exhibit A and
shown in the attached Exhibit B, together with any

appurtenances.

Term (Section 4.1): Approximately sixty (60) years
Commencement Date: Jinsert
date when GM signs following approvaels and Tenant’s
signing]
Lease Term Expiration Date: [ 1

Base Rent (Section 5.1):
Lease Years Base Rent {(Annual)

1-5 $102,254.00
6-10 $118,540.00
11-15 $137,421.00
16 - 20 $159,308.00
21-25 $184,682.00
26-30 $214,097.00
31-35 $248,197.00
36 - 40 $287,729.00
1 nispelprojisharedwmsexton'mid peninsula lease

(1700099 \ground fease catty 11.29.2017.doex
42
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CLIFFORD ADVISORY, LLC

Adjustment Dates (Section 5.2):

Use (Section 7.1):

Security Deposit (Section 24):

Tenant’s Share of
Property Taxes (Section 6.1):

Notice Address of City
(Section 25.1):

with a copy to:

Key Contact for City:
Telephone No.:

Notice Address of Tenant
(Section 25.1):

And |

Parcel 201-A, Mountain View

41-45 $333,556.00
46 - 50 $386,683.00
51-55 $448,272.00
56 - 60 $519,670.00

First (1st) day of the fifth Lease Year, the first day of each
subsequent fifth Lease Year thereafter, the first day of any
Holdover, the yearly anniversary of such date during any
Holdover and, at City’s election, the effective date of a
Transfer

Ancillary parking, landscaping, and Temporary Staging and
Improvements for the Adjacent Housing Complex and for
no other purpose whatsoever.

None
One Hundred Percent (100%)

Real Estate Services Division

San Francisco Public Utilities Commission

525 Golden Gate Avenue, 10" Floor

San Francisco, California 94102

Attn: Real Estate Director

Re: L3888A - Mid-Peninsula Shorebreeze Apartments

Office of the City Attorney

City and County of San Francisco

Room 234, City Hall

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102-4682

Attn: Real Estate & Finance Team

Re: Mid-Peninsula Shorebreeze Apartments

Real Estate Director

(415) 487-5210

MP Shoreline Associates Limited Partnership
c/o MidPen Housing Corporation

303 Vintage Park Drive, Suite 250

Foster City, California 94404

Attn: Asset Management

Re: SFPUC Shorebreeze Apartments

MP Shorebreeze Associates, L.P.,
c/o MidPen Housing Corporation

2 ni\spelprojishared\msexton\mid peninsula lease
peiproj pe
[1700099]\ground lease catty 11.29.2017.docx
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CLIFFORD ADVISORY, LLC Parcel 201-A, Mountain View

303 Vintage Park Drive, Suite 250
Foster City, California 94404

Attn: Asset Management

Re: SFPUC Shorebreeze Apartments

Key Contact for Tenant: MidPen Housing Corporation
303 Vintage Park Drive, Suite 250
Foster City, California 94404
Attn: Asset Management
Re: SFPUC Shorebreeze Apartments

Telephone No.: {650) 356-2900
Email Address: pmreports@midpen-housing.org
Brokers (Section 25.8): N/A

2. DEFINITIONS

For purposes of this Lease, initially capitalized terms shall have the meanings ascribed to
them in this Section:

“Additional Charges” means any and all real and personal property taxes, possessory
interest taxes, and other costs, impositions, and expenses described in Section 6 (Taxes,
Assessments, and Other Expenses) or otherwise payable by Tenant under this Lease.

“Adjacent Housing Complex” means the following two developments, located at 460
North Shoreline Boulevard, Mountain View, California, including the buildings and other
improvements owned by Tenant and located on Tenant's property adjacent to the Premises:(1)
the existing 120-unit low-income housing development; and (2) the proposed construction of the
Expansion Phase (which, when complete, will add an additional 50 new units). Each
development is owned separately by one of the Co-Tenants. All of the Adjacent Housing
Complex units are “rent restricted” with one onsite manager unit in each development (as
defined in Internal Revenue Code §42(g)(2)). The Adjacent Housing Complex, occupied by
individuals whose income is eighty percent (80%) or less than the area median gross income for
the City of Mountain View, Califorma, is commonly known as the Shorebreeze Apartments.

“Adjustment Date” means the annual date for adjusting the Monthly Base Rent as
specified in Basic Lease Information and Section 5.2 (Adjustments to Base Rent).

. “Agents” means, when used with reference to either Party to this Lease, the officers,
directors, employees, agents, and contractors of such Party, and their respective heirs, legal
representatives, successors, and assigns.

“Alterations” means any Improvements, as defined below, including, without limitation,
Temporary Staging and Improvements, as defined below, made, constructed or installed on, over
or under the Premises by or on behalf of Tenant during the Term of this Lease or the term of the
Existing Lease, including any modifications of pre-existing Improvements.

3 n:\spelprofsharedimsexton\mid peninsula lease
[V700099]\groumd lease catty 11.29.2017.docx
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CLIFFORD ADVISORY, LLC Parcel 201-A, Mountain View

“Assignment” has the meaning given in Section 16,1 (Restriction on Assignment and
Subletting).

“Award” means all compensation, sums, or value paid, awarded, or received for a
Taking, whether pursuant to judgment, agreement, settlement, or otherwise.

“Basic Lease Information” means the information with respect to this Lease
summarized in Section 1 (Basic Lease Information).

“Base Rent” means the annual Base Rent specified in the Basic Lease Information and
described in Section 5.1 (Base Rent), as adjusted from time to time in accordance with Sections
5.2 (Adjustments to Base Rent) and 5,3 (Fair Market Rent Adjustments to Base Rent).

“City” means the City and County of San Francisco, a municipal corporation.

“CMD” means the San Francisco Contract Monitoring Division (formerly known as the
San Francisco Human Rights Commission).

“Commencement Date” 1s the date set forth in the Basic Lease Information as the
Commencement Date. In this Lease, the Commencement Date is the same date as the Effective
Date, as defined in Section 4.4.

“Co-Tenant” shall refer to each Tenant individually.

“Date of Taking” means the earlier of (i) the date upon which title to the portion of the
Premises taken passes to and vests in the condemnor or (i) the date on which Tenant is
dispossessed.

“Effective Date” means the date on which this Agreement becomes effective pursuant to
Section 4,4 (Effective Date).

“Encumber” means create any Encumbrance; “Encumbrance” means any mortgage,
deed of trust, assignment of rents, fixture filing, security agreement, or similar security
instrument, or other lien or encumbrance.

“Encumbrancer” means a mortgagee, beneficiary of a deed of trust, or other holder of
an Encumbrance.

“Environmental Laws” means any present or future federal, state, or local Laws or
policies relating to Hazardous Material (including its use, handling, transportation, production,
disposal, discharge, or storage) or to human health and safety, industrial hygiene, or
environmental conditions in, on, under or about the Premises (including any permitted
Alterations) and any other property, including soil, air, and groundwater conditions.

“Event of Default” means any one of the events of default described in Section 17.1
(Events of Default).

“Existing Lease” means that certain Right of Way Lease dated as of February 26, 1980
by and between City and Mountain View Apartments, a limited partnership, as subsequently
assigned on September 28, 1984 to Mountain View Associates Limited Partnership, 2 District of
Columbia limited partnership, and as subsequently assigned on July 24, 1997 to MidPen Housing
Corporation (formerly known as Mid-Peninsula Housing Coalition), a California nonprofit

4 n:\spelproj\sharedmsexton\mid peninsula lease
{1700099 \ground lease catty 11.29.2017.docx
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CLIFFORD ADVISORY, LLC Parcel 201-A, Mountain View

benefit corporation (“Existing Tenant”). Tenant is the same eniity as the Existing Tenant under
the Existing Lease.

“Expansion Phase” means the development of 50 new apartment units, comprising the
expansion of the Adjacent Housing Complex and the related Alterations as described herein. .

- “Expiration Date” means the date on which the Term will expire, unless terminated
earlier pursuant to the terms of this Lease. If this Lease does not terminate early, the Expiration
Date will be the date specified in the Basic Lease Information as the Initial Term Expiration
Date. :

“Fair Market Rent” has the meaning given in Section 5.3.
“General Manager” means the General Manager of the SFPUC.

“Hazardous Material” means any material that, because of its quantity, concentration,
or physical or chemical characteristics, is deemed by any federal, state, or local governmental
authority to pose a present or potential hazard to human health or safety or to the environment.
Hazardous Material includes any materiai or substance defined as a “hazardous substance,”
“poliutant,” or “contaminant” pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (“CERCLA,” also commonly known as the
“Superfund” law), as amended, (42 U.S.C. Sections 9601 et seq.) or pursuant to Section 25281 of
the California Health & Safety Code; any “hazardous waste” listed pursuant to Section 25140 of
the California Health & Safety Code; any asbestos and asbestos containing materials whether or
not such materials are part of the structure of any existing improvements on the Land, any
Alterations constructed on the Land by or on behalf of Tenant, or are naturally occurring
substances on, in, or about the Land; and petroleum, including crude oil or any crude-cil fraction,
and natural gas or natural gas liquids.

“Hazardous Material Claims” means any and all enforcement, Investigation,
Remediation, or other governmental or regulatory actions, agreements, or orders threatened,
instituted, or completed pursuant to any Environmental Laws, together with any and all Losses
made or threatened by any third party against City, the SFPUC, their respective Agents, or the
Premises or any Alterations, relating to damage, contribution, cost recovery compensation, loss,
- or injury resulting from the presence, release, or discharge of any Hazardous Material, including
Losses based in common law. Hazardous Matenal Claims include Investigation and
Remediation costs, fines, natural resource damages, damages for decrease in value of the
Premises or any Improvements, the loss or restriction of the use or any amenity of the Premises
or any Improvements, attomeys’ fees and costs, consultants’ fees and costs, and experts’ fees and
Ccosts.

“Holdover” means any period after the expiration of the Lease during which the
Premises continue to be used or occupied by or on behalf of Tenant (whether with or without
City’s consent).

“Improvements” means any and all buildings, structures, fixtures, and other
improvements to the Premises (including Alterations and the Temporary Staging and
Improvements) made, constructed, installed or placed on, over or under the Premises, by or on
behalf of Tenant only with prior written SFPUC consent pursuant to this Lease or the Existing
Lease, including signs, billboards, or other advertising materials, roads, trails, driveways,
parking areas, curbs, walks, fences, walls, stairs, poles, plantings, utility infrastructure, and
landscaping. “Improvements” includes any trailers, mobile homes, and permanent tent facilities

5 n\spelproj\sharedimsexton\mid peninsula lease
[1700099\ground lesse caty 11.29.2017.docx
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CLIFFORD ADVISORY, LLC Parcel 201-A, Mountain View

that are affixed to the Premises so that they cannot be removed without structural or other
material damage to the Premises.

“Indemnify” means indemnify, protect, defend, and hold harmless forever.

“Indemnified Parties” means City, including, but not limited to, all of its boards,
commissions, departments, agencies, and other subdivisions, including its SFPUC, and all of its
and their respective Agents, and their respective heirs, legal representatives, successors, and
assigns, and each of them.

“Initial Lease Term” means the period commencing on the Commencement Date and
expiring on the Expiration Date set forth in the Basic Lease Information.

“Investigation” when used with reference to Hazardous Material means any activity
undertaken to determine the nature and extent of Hazardous Material that may be located in, on,
under, or about any portion of the Premises or any Alterations or that have been, are being, or
threaten to be Released into the environment. Investigation shall include preparation of site
history reports and sampling and analysis of environmental conditions in, on, under, or about the
Premises or any Alterations.

“Invitees” when used with respect to Tenant means Tenant’s clients, customers, invitees,
ests, members, licensees, assignees, and subtenants.
Zn

“Land” means the real property described in the attached Exhibit A.
“Landlord” means the City and County of San Francisco.

“Law” means any law, statute, ordinance, resolution, regulation, proclamation, order, or
decree of any municipal, county, state, or federal government or other governmental or
regulatory authority with jurisdiction over any portion of the Premises, whether curmrently in
effect or adopted in the future and whether or not in the contempfation of the Parties.

“Lease” means this Lease s it may be amended in accordance with its terms.

“Lease Year” means each twelve {12)-month period following the Commencement Date,
except that (i) if the Commencement Date occurs on a day other than the first day of the calendar
month, the first Lease Year shall begin on the Commencement Date and end on the last day of
the twelfth (12th) full calendar month thereafter, and (ii) the final Lease Year shall end on the
day this Lease expires or terminates, even if less than twelve (12) full months.

“Leasehold Mortgage” means any mortgage, deed of trust, or other security instrument
and any obligation relating thereto, which secures Tenant’s repayment of any loan to, and
associated obligations of, Tenant, and in which all or any part of the security consists of an
encumbrance on the leasehold estate created by this Lease, the Improvements, Tenant’s fixtures
on the Premises, or Tenant’s equipment or other personal property used on or about the
Premises.

“Losses” means any and all claims, demands, losses, liabilities, damages, liens, injuries,
penalties, fines, lawsuits, and other proceedings, judgments and awards, and costs and expenses,
including reasonable attorneys’ and consultants’ and experts’ fees and costs.

“Market Adjustment Date” has the meaning given in Section 5.3.

6 nispelprojisharsdimsexton\mid peninsula lease
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CLIFFORD ADVISORY, LLC Parcel 201-A, Mountain View

“Official Records” means the recorded real property records maintained by the Office of
the Clerk Recorder of the County of Santa Clara, California.

“Party” means City or Tenant; “Parties” means both City and Tenant.

“Project” means the improvement of the Premises for parking, circulation, and landscaping
uses, including access by current and future residents and guests of the Adjacent Housing
Complex.

“Premises” has the meaning given in Section 3.1 (Leased Premises). The Premises shall
include any Improvements existing on the Premises and owned by City. However,
notwithstanding anything to the contrary in this Lease, the Premises do not include (i) the
SFPUC Facilities, (ii) any water, water rights, riparian rights, water stock, mineral nghts, or
timber rights relating to the Premises, or (iii) any Alterations except to the extent SFPUC’s
General Manager or his or her designee states in writing that an Alteration shall remain on and
become part of the Premises.

“Release” when used with respect to Hazardous Material means any actual or imminent
spilling, leaking, migrating, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, or disposing into or inside any existing Improvements or any
Alterations, or in, on, under, or about any portion of the Premises or any of the SFPUC Facilities.

“Remediation” when used with reference to Hazardous Material means any activities
undertaken to clean up, remove, contain, treat, stabilize, monitor, or otherwise control any
Hazardous Material located in, on, under, or about the Premises or the SFPUC Facilities or that
have been, are being, or threaten to be Released into the environment. Remediate includes those
actions included within the definition of “remedy” or “remedial action” in California Health and
gafety Code Section 25322 and “remove” or “removal” in California Health and Safety Code

ection 25323.

“Rent” means the Base Rent, as adjusted from time-to-time pursuant to the provisions of
Sections 5.2 (Adjustments to Base Rent) and 5.3 (Fair Market Rent Adjustments to Base Rent),
together with any and all Additional Charges.

“SFPUC” means the Public Utilities Commission of the City and County of
San Francisco.

“SFPUC Facilities” means any and all water pipelines, drainage pipelines, hatch covers,
wells, electrical or telecommunications lines or conduits, and any other overhead, surface and
subsurface facilities of any kind owned by City or the SFPUC and now or later located i in, under,
.on, or about the Premises for the conveyance, transmission, storage, transportation, or
distribution of water, power, or telecommunication, together with all associated appurtenances
and monuments.

“Sublease” has the meaning given in Section 16.1 (Restriction on Assignment and
Subletting).

“Taking” means a taking or damagmg, including severance damage, by eminent domain,
inverse condemnation, or for any public or quasi-public use under Law. A Taking may occur
pursuant to the recordmg of a final order of condemnation, by voluntary sale or conveyance in
lieu of condemnation, or in settlement of a condemnation action,
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“Temporary Staging and Improvements” means the installation of construction
materials, and equipment, made, constructed, installed or placed on, over or under the Premises
for the temporary construction staging area on the Premises in connection with the development
of the Adjacent Housing Complex. Temporary Staging and Improvements may include
placement of a trailer and construction vehicles on the Premises, and the construction of a
temporary road on the Premises to transfer materials and equipment to the Adjacent Housing
Complex, all to be made, constructed, installed and placed in accordance with the terms and
conditions of Tenant’s Staging Plans, as approved by Landlord in advance in writing, and this
Lease. No trailer, vehicle or heavy equipment may be placed directly on top of a SFPUC water
transmission pipeline or within 20 feet of the edge of a water transmission pipeline.

“Tenant” means, collectively, the Party identified as Tenant in the Basic Lease
Information and at the beginning of this Lease. Except when immediately followed by the word
“itself,” the term Tenant shall also refer to the successors and assigns of Tenant’s interests under
this Lease, including but not limited to any permitted subtenants, provided that the rights and
obligations of Tenant’s successors and assigns shall be limited to only those rights and
obglgg:ions that this Lease permits to be transferred and that have been transferred in accordance
with this Lease. '

“Tenant’s Personal Property” means the personal property of Tenant described in
Section 8.3 (Tenant’s Personal Property).

“Term” means the term of this Lease as determined under Section 4.1 (Term of Lease).
“Transfer” means an Assignment or Sublease.

“Transferee” means an assignee under an Assignment or a subtenant under a Sublease,
as described in Section 16 (Assignment and Subletting).

“Unmatured Event of Default” means any default by Tenant under this Lease that, with
tﬁe giving of notice or the passage of time, or both, would constitute an Event of Default under
this Lease.

3. PREMISES; ACCESSIBILITY DISCLOSURES: AS IS CONDITION
3.1 Leased Premises

Subject to the terms, covenants, and conditions of this Lease, City leases to Tenant and
Tenant leases from City the real property described in the atiached Exhibit A, together with
those Improvements (but not Alterations or SFPUC Facilities) existing on the Premises and
owned by City as of the Commencement Date (the “Premises”), excluding from such lease and
reserving during the Term unto City and its successors and assigns the rights described in
Section 3.2 (Rights Reserved to City). The Premises are shown generally on the attached
Exhibit B. Any acreage stated in this Lease with respect to the Premises is an estimate only, and
City does not warrant 1t to be correct. For all purposes of this Lease, however, the Parties agree
that any such acreage shall be deemed to be correct. Nothing in this Lease is intended to grant
Tenant any right whatsoever to possess, use, or operate any portion of the SFPUC Facilities.
City and Tenant hereby acknowledge and agree that each Co-Tenant shall have the same rights
to lease the Premises as joint tenants. .
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3.2 Rights Reserved to City

Notwithstanding anything to the contrary in this Lease, City reserves and retains all of the
following rights relating to the Premises:

(a) Any and all water and water rights, including, but not limited to (i) any and
all surface water and surface water rights, including riparian rights and appropriative water
rights to surface streams and the underflow of streams, and (ii) any and all groundwater and
subterranean water rights, including the right to export percolating groundwater for use by City
or its water customers;

(b) Any and all timber and timber rights, including all standing trees and
downed timber;

(c) Any and all minerals and mineral rights of every kind and character now
known to exist or hereafter discovered in, on, or under the Premises, including, but not limited
to, oil and gas and rights, together with the sole, exclusive, and perpetual right to explore for,
remove, and dispose of those minerals by any means or methods suitable to City or its
successors and assigns, but without entering upon or using the surface of the lands of the
Premises and in such manner as not to damage the surface of the Premises or to interfere with
the permitted use of the Premises by Tenant, without Tenant’s prior written consent;

(d) All rights to use, operate, maintain, repair, enlarge, modify, expand, replace,
and reconstruct the SFPUC Facilities;

(e) The right to grant future easements and rights-of-way over, across, under, in,
and upon the Premises as City determines to be in the public interest, provided that any such
easement or right-of-way shall not interfere materially with Tenant’s permitted use of the
Premises as authorized by this Lease, and provided that any such easement or right-of-way
shall be conditioned upon the grantee’s assumption of liability to Tenant for damage to its
property that Tenant may sustain as a result of the grantee’s use of such easement or right-of-
way;

(f) Without limiting the generality of Subsection {¢) above, the right to grant
future easements, rights-of-way, permits, and/or licenses over, across, under, in, and upon the
Premises for the installation, operation, maintenance, repair, and removal of (i) equipment for
furnishing cellular telephone, radio, or other telecommunications services, including antennas,
radio, devices, cables, and other equipment associated with a telecommunications cell site, and
(ii) commercial billboards, signs, and/or advertising kiosks, provided that any such easement or-
right-of-way shall not matenially interfere with Tenant’s permitted use of the Premises as
authorized by this Lease, and provided further that the grant of any such easement or right-of-
way shall be conditioned upon the grantee’s assumption of liability to Tenant for damage to its
propenydthat Tenant may sustain as a result of the grantee’s use of such easement or right-of-
way; an

(g) All rights of access provided for in Section 20 (Access by City).
3.3 Subject to Municipal Uses

Tenant acknowledges that the property of which the Premises are a part constitutes a
portion of City’s right-of-way for the SFPUC Facilities or the SFPUC water, power, or
wastewater enterprise, which City holds for the purposes of transporting and distributing water
and/or power or for other uses. Tenant’s rights under this Lease are subject to City’s use of the
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Premises for such purposes and for other City uses. So long as there is no Event of Default or
Unmatured Event of Default on the part of Tenant outstanding under this Lease, and subject to
the terms and conditions of this Lease, City shall use reasonable efforts to avoid interfering with
Tenant’s quiet use and enjoyment of the Premises. The use of the term “right-of-way” or similar
terms in this Lease shall not be deemed to imply that City holds less than fee title to the Premises
or otherwise call into question the nature of City’s title to any of its property. City shall in no
way be liable for any damage to or destruction of Tenant’s property and/or Alterations resulting
from any pipeline break or other malfunction with respect to the SFPUC Facilities or from any
construction, alteration, repair or maintenance activities with respect to the SFPUC Facilities. At
City’s request, Tenant shall remove immediately any of Tenant’s Personal Property or
Alterations on the Premises to allow City’s access to the SFPUC Facilities. In addition, Tenant
shall also remove or cause to be removed from the Premises all personal property of Tenant’s
tenants and other occupants in the Adjacent Housing Complex. If City deems it necessary, at
City’s sole discretion, City may remove any such property or improvements and City shall not be
responsible for restoring or returning the same to its prior condition; provided, however, that City
shall use reasonable efforts to minimize damage to such property or Improvements made by
Tenant.

3.4 Accessibility Disclosures

Califorma Civil Code Section 1938 requires commercial landlords te disclose to tenants
whether the property being leased has undergone inspection by a Certified Access Specialist
(“CASp”) to determine whether the property meets all applicable construction-related
accessibility requirements. The law does not require landlords to have the inspections
performed. Tenant is hereby advised that the Premises have not been inspected by a CASp.

3.5 As Is Condition of Premises
(a) Inspection of Premises

Tenant represents and warrants that Tenant is in possession of the Premises under
the Existing Lease and is familiar with all aspects of the Premises, and Tenant has had the
opportunity to conduct a thorough and diligent inspection and investigation, either independently
or through Agents of Tenant’s own choosing, of the Premises and the suitability of the Premises
for Tenant’s intended use. Tenant is fully aware of the needs of its operations and has
determined, based solely on its own investigation, that the Premises are suitable for its operations
and intended uses.

(b) As Is; Disclaimer of Representations

_ Tenant acknowledges and agrees that the Premises are being leased and accepted
strictly in their “AS 1S, WITH ALL FAULTS” condition, without representation or warranty of
any kind, and subject to all applicable L.aws governing the use, occupancy, management,
operation and possession of the Premises. Without limiting the foregoing, this Lease ts made
subject to any and all covenants, conditions, restrictions, easements, and other title matters
affecting any portion of the Premises, whether or not of record. Tenant acknowledges and agrees
that neither City, SFPUC, nor any of their Agents have made, and City hereby disclaims, any
representations or warranties, express or implied, concerning: (i) title or survey matters affecting
the Premises, (ii) the physical, geological, seismological, or environmental condition of the
Premises, (iii) the quality, nature, or adequacy of any utilities serving the Premises, (iv) the
present or future suitability of the Premises for Tenant’s business and intended uses, (v) the
feasibility, cost, or legality of constructing any Alterations on the Premises if required for
Tenant’s use and permitted under this Lease, or (vi) any other matter whatsoever relating to the
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Premises or their use, including any implied warranties of merchantability or fitness for a
particular purpose.

4. TERM
4.1 Term of Lease

The Premises are leased for a term (the “Term”) commencing on the date specified in the
Basic Lease Information as the Commencement Date, subject to this Lease becoming effective
pursuant to Section 4.4 (Effective Date). The Term shall end on the Initial Lease Term
Expiration Date specified in the Basic Lease Information, unless sooner terminated or extended
pursuant to the provisions of this Lease. If Tenant properly exercises any Extension Option,
“Term” as used in this Lease, shall include the applicable Extension Term, and “Expiration
Date” shali mean the date the last such Extension Term expires.

4.2 Commencement Date and Expiration Date

The dates on which the Term commences and expires pursuant to this Lease are referred
to respectively as the “Commencement Date” and the “Expiration Date.” Such dates are
further defined in Section 2. If the Commencement Date occurs on a date other than the
Commencement Date specified in the Basic Lease Information, then promptly following the
actual Commencement Date, Tenant shall deliver to City a written notice substantially in the
form attached as Exhibit C, confirming the actual Commencement Date, but Tenant’s failure to
do so shall not affect the commencement of the Term.

4.3 Termination of Existing Lease

The Existing Lease shall terminate automatically upon commencement of the Term of
this Lease, and all rights and duties of the parties under the Existing Lease shall end effective as
of that date, except that (1) any covenants that are expressly stated in such lease to survive
expiration or sooner termination of the Existing Lease shall survive, and (ii) Tenant’s obligation
to Indemnify City and the other Indemnified Parties contained in the Existing Lease shall survive
the termination of the Existing Lease with respect to all Losses incurred or arising from or
connected with circumstances, actions or omissions that occurred prior to the termination of the
Existing Lease.

[ 3

4.4 Effective Date

: This Lease shall become effective on the last to occur of the following (the “Effective
Date™): (a) the date SFPUC adopts a resolution approving this Lease, (b) the effective date of a
Board of Supervisors resolution or ordinance approving this Lease, and (c) the date the Parties
have duly executed and delivered this Lease.

5. RENT
5.1 Base Rent

Beginning on the Commencement Date and throughout the Term, Tenant shall pay to
City the monthly Base Rent specified in the Basic Lease Information (the “Base Rent”), subject
1o periodic adjustment as provided in Sections 5.2 and 5.3. The Base Rent shall be payable in
monthly installments on or before the first day of each month, in advance, at the San Francisco
Public Utilities Commission, Customer Service Bureau, Attention: Real Estate Billing,
525 Golden Gate Avenue, 3™ Floor, San Francisco, California 94102, ref: L3888A, or such other
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place as City may designate in writing. If the Commencement Date occurs on a day other than
the first day of a calendar month, or if the Lease expires or terminates on a day other than the last
day of a calendar month, then the monthly payment of the Base Rent for such fractional month
shall be prorated based on a thirty (30) day month,

5.2 Annual Adjustments to Base Rent

Base Rent shall be paid as set forth in Section 1 (Basic Lease Information); provided ,
however, in the event of a Market Adjustment as defined in Sectien 5.3(a) below, the monthly
Base Rent payable during the Lease Year (or Holdover period, as the case may be) shall
immediately increase to an amount equal to one hundred and four percent (104%) of the Base
Rent that was payable each month during the immediately preceding Lease Year or Holdover
period, as applicable, immediately preceding such Adjustment Date (disregarding any temporary
abatement of rent that may have been in effect during such preceding Lease Year or Holdover).

5.3 Fair Market Rent Adjustments to Base Rent

(a) Fair Market Rent Adjustments. In addition to the adjustments to Base
Rent set forth in Section 5.2, the Base Rent payable by Tenant shall be adjusted to the “Fair
Market Rent” (as determined below) effective (i) as of the date of an Adjacent Housing
Complex Change in Use as described in Section 7.4(r) below; (ii) as of the date of a Change in
501(c)(3) Status as described in Section 7.4(s) below; and (iii) as of any Transfer Adjustment
Date, as defined in Section 16.3. Each such adjustment shall be referred to herein as a “Market
Adjustment” and each such adjustment date may be referred to herein as a “Market
Adjustment Date.”

During the thirty (30) days following either (i) City’s receipt of Tenant’s written
notice of a Market Adjustment Date or (ii) City’s written notice to Tenant of a Market
Adjustment, the Parties shall attempt in good faith to meet no less than two (2) times, at a
mutually agreeable time and place, to negotiate the Fair Market Rent for the Premises. The
Parties may, by an instrument in writing, mutually agree to extend such thirty (30) day period for
a reasonable number of days to resolve their disagreement if the Parties are negotiating in good
faith and would be unable to resolve their differences within such thirty (30) day period. Tenant
shall continue to pay Base Rent in the amounts required pursuant to this Lease until the Fair
Market Rent has been finally determined pursuant to this Section, at which time Tenant shall pay
the shortage amount to City.

Notwithstanding the foregoing, in no event shall the Base Rent after a Market
Adjustment as of any Market Adjustment Date be less than one hundred four percent (104%) of
the Base Rent in effect immediately prior to such Market Adjustment Date (disregarding any
temporary abatement of rent that may then have been in effect), except that if a Transfer
Adjustment Date is a date other than any of the dates described in items (1) and (ii) above, the
Base Rent after the Market Adjustment shall in no-event be less than the Base Rent in effect
immediately prior to such Transfer Adjustment Date (disregarding any temporary abatement of
rent that may then have been in effect).

The new Base Rent shall thereafter continue to be subject to the annual
adjustments pursuant to Section 5.2 and Market Adjustments pursuant to this Section 5.3.

Notwithstanding anything to the contrary in this Section 5.3, the increase in Base
Rent to the Fair Market Rent shall not be conditioned upon notice of the Market Adjustment
Date being given by either Party to the other, it being understood and agreed that the increase in
Base Rent to the Fair Market Rent shall occur and be effective as of each Market Adjustment
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Date, even if the Fair Market Rent is later determined retroactively to the Market Adjustment
Date.

(b) Payments Prior to Fair Market Rent Determination. If the Fair Market
Rent has not been finally determined pursuant to this Section 5.3 by the Market Adjustment
Date, then Tenant shall continue to pay the then current Base Rent, as adjusted in accordance
with Section 5.2 above, until such time as the Fair Market Rent is finally determined, at which
time Tenant shall pay any unpaid shortfall to City.

(¢) Fair Market Rent. As used herein, “Fair Market Rent” for the Premises
shall be determined in accordance with the following procedures, definitions, and requirements:

(i) The Parties acknowledge that the Premises provide parking and
landscaping. Given these facts, the fair market value of the fee interest in the Premises shall be
determined as follows: The fair market value of the Premises shall be determined on an average
per square foot or per acre basis, as appropriate, based on the highest and best use of the land.
The fair market value is the amount in cash, or on terms reasonably equivalent to cash, for which
in all probability the property would have sold, on the effective date of the valuation, after a
reasonable exposure time on the open competitive market, from a willing and reasonably
knowledgeable seller to a willing and reasonably knowledgeable buyer, with neither acting under
any compulsion to sell or buy, giving due consideration to all available economic uses of the
property at the time of the valuation. The fair market value shall be (i) determined based on sales
of comparable property within Santa Clara County (the “Market Area™), and/or (ii) derived from
ground rental rates for comparable property within the Market Area, by dividing the ground
rental rate by an appropriate capitalization rate for the comparable property. For this purpose,
“comparable property” means land within the Market Area (whether or not currently improved),
comparable 1o the land underlying the Premises in size, location, current zoning, and suitability
for pa{king, landscaping, and emergency vehicle access in connection with the Adjacent Housing
Complex.

_ (ii) The per square foot or per acre fee value determined above shall be
discounted by ten percent (10%) to account for the actual diminution in market value of the
Premises as a result of City’s retained rights described in Section 3.2 and the existence of the
SFPUC Facilities, as defined in Section 2.

(iii) The discounted per square foot or per acre fee value shall be
multiplied by the total square footage or acreage of the Premises, and the resulting product shall
be multiplied by the then-prevailing market yield for ground leases of property located in the
Market Area to determine the annual Fair Market Rent for the Premises as of a Market
Adjustment Date.

(d) Process for Determination of Fair Market Rent and Arbitration. If
the Parties have not agreed on the Fair Market Rent determination within any of the thirty (30)-
day time periods set forth in Sections 5.4, 5.5 and 5.6 below, then Tenant and City will each
appoint an appraiser who meets the qualifications set forth below to act on its behalf and the two
appraisers shall independently determine the Fair Market Rent by written appraisal in strict
compliance with the terms of this Section 5.3, within thirty (30) days after the appointment of
the last of such appraisers (“Appraisal Period”). If one Party fails to designate an appraiser who
meets the qualifications set forth below within ten (10) business days after receipt of a second
(2nd) written request to do so by the other Party, then the determination of Fair Market Rent of
the one appraiser will be binding on both Parties. Tenant shall advise City via electronic notice,
as specified in the Basic Lease Information (as such electronic notice address may be changed
from time to time by notice given by City to Tenant), of Tenant’s designated appraiser
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(*Tenant’s Designated Appraiser™) and City shall endeavor to promptly respond to Tenant via
electronic notice, as specified in the Basic Lease Information (as such electronic notice address
may be changed from time to time by notice given by Tenant to City) and advise Tenant of
City’s designated appraiser (“City’s Designated Appraiser”). Each appraiser will make an
independent determination of the Prevailing Market Rate. The appraisers may share and have
access to objective information in preparing their appraisals, but they will independently analyze
the information in their determination of the Fair Market Rent. Neither of the appraisers shall
have access to the appraisal of the other (except for the sharing of objective information
contained in such appraisals) until both of the appraisals are submitted in accordance with the
provisions of this Section. Neither party shall communicate with the appraiser appointed by the
other party regarding the instructions contained in this Section before the appraisers complete
their appraisals. If either appraiser has questions regarding the instructions in this Section or the
interpretation of the Lease, such appraiser shall use his or her own professional judgment and
shall make clear all assumptions upon which his or her professional conclusions are based,

including any supplemental instructions or interpretative guidance received from the party
appointing such appraiser. There shall not be any arbitration or adjudication of the instructions to
the appraisers contained in this Lease. Each appraiser shall complete, sign and submit its written
appraisal setting forth its determination of Fair Market Rent to both Parties in writing during the
Appraisal Period. If the difference between the two determinations is ten percent (10%) or less of
the higher ﬂ‘ppraJSa] then the average of the two determinations shall be the Base Rent for the
Premises effective as of the applicable Market Adjustment Date.

 (e) If the difference between Tenant’s Designated Appraiser's and City’s

Designated Appraiser’s Fair Market Rent value conclusion is greater than ten percent (10%) of
the higher appraisal, then within ten (10) business days following expiration of the Appraisal
Period, City and Tenant shall appoint a third appraiser who meets the qualifications set forth
below (the “Joint Appraiser”) and the three appraisers shall meet and confer (either in person, via
telephone or by other reasonable method) and agree on the Fair Market Rent in strict compliance
with the terms of this Section 5.3 within twenty (20) days following appointment of the Joint
Appraiser. The agreement of a majority of the appraisers on the Fair Market Rent shall be
binding upon the Parties.

If the Parties are unable to agree on a Joint Appraiser, then City’s
Desngnated Appraiser shall have fifteen (15) business days following the expiration of the
Appraisal Period in which to prepare a list of four (4) qualified appraisers {the “City’s
Designated Appraiser’s List”) and submit the City’s Designated Appraiser’s List to the
Tenant’s Designated Appraiser. The Tenant’s Designated Appraiser shall have fifteen (15)
business days following the expiration of the Appraisal Period in which to prepare a list of four
(4) qualified appraisers (the “Tenant’s Designated Appraiser’s List”) and submit the Tenant’s
Designated Appraiser List to the City’s Designated Appraiser. The City’s Designated Appraiser
List and the Tenant’s Designated Appraiser List shall be collectively known as the “Designated
Appraiser Lists”. City’s Designated Appraiser shall have ten (10) business days from receipt of
the Tenant’s Designated Appraiser List in which to strike up to two (2) names from the Tenant’s
Designated Appraiser List. The Tenant’s Designated Appraiser shall have ten (10) business days
from receipt of the City’s Designated Appraiser List in which to strike up to two (2) names from
the City’s Designated Appraiser List. The remaining names on the Designated Appraiser Lists
shall comprise the joint appraiser list (the “Joint List”). If a Party’s Designated Appraiser fails to
submit a Designated Appraiser List within the time specified, such Designated Appraiser List
shall not be considered in compiling the Joint List. Tenant and City shall have ten (10) business
days from receipt of such Joint List in which to agree on the Joint Appraiser. If Tenant and City
are unable to find a mutually agreeable appraiser on the Joint List, then an appraiser on the Joint
List shall be chosen randomly using a method mutually agreeable to the Parties:
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(g) Each of the appraisers specified herein shall be a member of the Appraisal
Institute (MAT) with not less than five (5) continuous years of recent experience appraising
commercial properties with experience in San Francisco and Santa Clara Counties, shall have
significant experience with ground ieases and shall be impartial and competent. All appraisals
prepared hereunder shall be in conformity with the Uniform Standards of Professional Appraisal
Practice, Code of Professional Ethics and the Standards of Professional Appraisal Practice of the
Appraisal Institute.

(h) City and Tenant shall each pay the costs of its appointed appraiser and one-
half of the cost of the Joint Appraiser, if any, plus one-half of any other costs incurred in the
arbitration (excluding such party’s own attorneys’ fees and experts’ costs), notwithstanding the
provisions of Section 25.12 (Attorneys’ Fees).

(i) The Parties shall have the right to deliver to the appraisers any opinions of
value, appraisals or other relevant written information conceming the Fair Market Rent such
Party wishes to provide. Neither of the first two (2) appraisers nor the third appraiser shall have
- any power to modify any of the provisions of this Lease and all must base their decision on the
definitions, standards, assumptions, instructions and other provisions contained in this Lease.
Subject to the provisions of this Section, the parties will cooperate to provide all appropriate
information to the appraisers and the third appraiser. The first two appraisers (but not the Joint
Appraiser) can utilize the services of special experts, including experts to determine such things
as property condition, market rates, leasing commissions, renovation costs and similar matters.

Conclusive Determination. Except as provided in California Code of Civil
Procedure Section 1286.2 (as the same may be amended from time to time), the determination of
the Fair Market Rent by the foregoing process shall be conclusive, final and binding on the
Parties. ‘

(k) Waiver. Each Party waives any claims against the appraiser appointed by
the other Party, and against the third appraiser, for negligence, malpractice or similar claims in
the performance of the appraisals or arbitration contemplated by this Section.

5.4 Base Rent Increase Due to Adjacent Housing Complex Change in Use (Section 7.4(r))

The Parties recognize and agree that City agreed to the below market Base Rent under
this Lease based in part on the Premises being used to benefit the existing low-income Adjacent
Housing Complex. Therefore, in the event that all or a portion of the Adjacent Housing
Complex or any future redevelopment or replacement of the Adjacent Housing Complex ceases
to be used or operated as low income or affordable housing under applicable Laws (an
“Apartment Complex Change in Use”), Tenant shall immediately notify City. Upon an
Apartment Complex Change in Use, the Base Rent shall be recalculated to an amount equal to
one hundred percent (100%) of the Fair Market Rent of the Premises, as Fair Market Rent is
defined and determined under Subsections 5.3(c)~(f) above and this Section 5.4 or such lesser
amount as determined by the City in its sole discretion, and the new Base Rent shall be effective -
as of the date on which Tenant first offers a unit in the Apartment Complex for rent, use or sale
at or around a fair market rent or sale price (the “Apartment Complex Change Effective
Date™). Nothing in this Section 5.4 shall be construed as a waiver of Section 7.1.

5.5  Base Rent Increase Due to Change in 501(c)(3) Status (Section 7.4(s))

The Parties recognize and agree that City agreed to the below market Base Rent under
this Lease based in part on Tenant’s status as a nonprofit entity. On or before January 15th of
each year during the Term, Tenant shall furnish a written statement to City, certified as true by
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Tenant’s President or Chief Financial Officer that Tenant remains a nonprofit entity. If thereisa
change in Tenant’s organizational status, Tenant shall promptly provide notice to City certifying
the current name, type of entity and jurisdiction of formation of Tenant. In the event of a
reorganization or Transfer to a Transferee that is not a nonprofit entity, the Base Rent of the
Premises shall be adjusted to be equal to one hundred percent (100%) of the then Fair Market
Rent of the Premises, as Fair Market Rent is defined and determined under Subsections 5.3(c)-
(f) above and this Section 5.5 or such lesser amount as determined by the City in its sole
discretion, and the new Base Rent shall be effective as of the effective date of the reorganization
or other Transfer. Nothing in this Section 5.5 shall be construed as a waiver by City of the
provisions of Section 16.

5.6  Base Rent Increase Due to Assignment or Sublease (Section 16.3)

In the event of an Assignment or Sublease as set forth in Section 16.3 below, except for a
Permitted Transfer (as defined in Section 16.7 below), the Fair Market Rent of the Premises
shall be determined in accordance with this Section 5.6 and Section 5.3 above. On the date that
City receives Tenant’s Notice of Proposed Transfer, the Base Rent thereafier owed by Tenant
shall be at a rate equal to two hundred percent (200%) of the Base Rent in effect on the date that
Tenant’s Notice of Proposed Transfer is received by City until the Fair Market Rent has been
finally determined pursuant to this Section, at which time Tenant shall pay any shortage amount
to City. Notwithstanding anything to the contrary in this Section 5.6 or Section 16.3 below, the
increase in Base Rent due to an Assignment or Sublease shall not be conditioned upon notice of
the Assignment or Sublease being given by Tenant to City, it being understood and agreed that
the increase in Base Rent to the Fair Market Rent shall automatically occur and be effective as of
the Assignment/Sublease Effective Date (as defined in Section 16.3 below).

If the Parties have not agreed on the Fair Market Rent within the thirty (30) day-period
(or extended period) set forth above in this Section, then Fair Market Rent shall be determined in
accordance with the procedures set forth in Section 5.3(d) above.

5.7  Late Charge

If Tenant fails to pay any Rent within five (5) business days (exciuding holidays) after
the date the same is due and payable, such unpaid amount will be subject to a late payment
charge equal to six percent (6%) of the unpaid amount in each instance. This late payment
charge has been agreed upon by City and Tenant, after negotiation, as a reasonable estimate of
the additional administrative costs and detriment that City will incur as a result of any such
failure by Tenant, the actual costs of any such failure being extremely difficuit if not impossible
to determine. The late payment charge constitutes liquidated damages to compensate City forits -
damages resulting from such failure to pay and Tenant shall promptly pay such charge to City,
together with such unpaid amount.

5.8 Default Interest

If any Rent is not paid within five (5) business days (excluding holidays) following the
due date, such unpaid amount shall bear interest from the due date until paid at the rate of ten
percent (10%) per year or, if a higher rate is legally permissible, at the highest rate City is
permitted to charge under Law. Interest shall not be payable on late charges incurred by Tenant
nor on any amounts on which late charges are paid by Tenant, however, to the extent this interest
would cause the total interest to be in excess of that which an individual is lawfully permitted to
charge. Payment of interest pursuant to this Section shall not excuse or cure any default by
Tenant.
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5.9 Net Lease

This Lease is a “net lease.” Accordingly, Tenant shall pay to City the Base Rent,
Additional Charges, and any other payments required by this Lease, without prior demand and
without abatement, deduction, counterclaim, or setoff. Under no circumstances, whether now
existing or subsequently arising, and whether or not beyond the present contemplation of the
Parties, shall City be expected or required to make any payment of any kind whatsoever with
respect to Tenant’s use or occupancy of the Premises and any permitted Alterations or this Lease,
except as may otherwise be expressly set forth in this Lease. Without limiting the foregoing,
Tenant shall be solely responsible for paying each item of cost or expense of every kind and
nature whatsoever, the payment of which City otherwise would be or could become liable by
reason of its estate or interests in the Premises and any Alterations, any rights or interests of City
in or under this Lease, or the ownership, leasing, operation, management, maintenance, repair,
rebuilding, remodeling, renovation, use, or occupancy of any portion of the Premises or any
permitted Alterations. Except as may be specifically and expressly provided otherwise in this
Lease, no occurrence or situation arising during the Term, nor any present or future Law,
whether foreseen or unforeseen, and however extraordinary, shall relieve Tenant from its liability
to pay all of the sums required by any of the provisions of this Lease, or otherwise relteve Tenant
from any of its obligations under this Lease, or give Tenant any right to terminate this Lease in
whole or in part. Tenant waives any rights now or subsequently conferred upon it by any
existing or future Law to terminate this Lease or to receive any abatement, diminution, reduction,
or suspension of payment of such sums on account of any such occurrence or situation.

5.10 Processing Fee and Other Fees

Upon execution of this Lease, Tenant shall pay SFPUC the sum of Five Thousand and
No/100 Dollars ($5,000.00) as a fee for processing this Lease. Tenant shall also reimburse City
for all fees and costs, including attorney’s fees and costs, incurred by City in seeking the
approvals necessary to enter into this Lease, including completion of environmental reviews and
review and approval of this Lease by the Commissioners of the SFPUC, the San Francisco Board
of Supervisors, and the Mayor of San Francisco, as applicable, within thirty (30) days following
the date of City’s invoice. Tenant shall also reimburse City for all fees and costs, including
attorney’s fees and costs, incurred by City in (i) negotiating, preparing, drafling and obtaining
any estoppel certificates requested by Tenant pursuant to Section 21 below; (ii) seeking any
consents requested by Tenant under the terms of this Lease; and (iii) preparing and obtaining any
other documents required by City or requested by Tenant under the terms of this Lease.

6. TAXES, ASSESSMENTS, AND OTHER EXPENSES
6.1 Taxes and Asses_smeuts, Licenses, Permit Fees, and Liens
(a) Payment Responsibility

Tenant shall pay any and all real and personal property taxes, general and special
assessments, excises, licenses, permit fees, and other charges and impositions of every
description levied on or assessed against all or any part of the Premises, any Alterations,
Tenant’s Personal Property, the leasehold estate, or any subleasehold estate, or Tenant’s use of
the Premises or any Alterations. Tenant shall make all such payments directly to the charging
authority when due and payable and at least ten (10) days before delinquency, subject to
Tenant’s right to contest the validity of such charge pursuant to Subsection {c} below. With
respect to real property taxes and assessments levied on or assessed against the Premises for
which City receives the tax bill directly from the taxing authority, however, Tenant shall
reimburse City for payment of such sums immediately upon demand.
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(b) Taxability of Possessory Interest

Without limiting the foregoing, Tenant recognizes and agrees that this Lease may
create a possessory interest subject to property taxation and that Tenant may be subject to the
payment of property taxes levied on such interest.

(c) No Liens

Tenant shall not allow or suffer a lien for any taxes payable by Tenant pursuant to
this Lease to be imposed upon the Premises or upon any equipment or other property located on
the Premises without promptly discharging the same. Tenant may have a reasonable opportunity
to contest the validity of any such taxes provided Tenant, before commencement of any
proceeding or contest, furnishes to City a surety bond issued by a surety company qualified to do
business in California and acceptable to City’s Controller. The amount of such bond shall be
equal to one hundred twenty-five percent (125%) of the amount of taxes in dispute and shall be
in such form as approved by the City Attorney of the City and County of San Francisco (“City
Attorney”). The bond shall insure payment of any judgment that may be rendered should
Tenant be unsuccessful in any such contest. Tenant shall Indemnify City, the other Indemnified
Parties, and the Premises from and against any Losses arising out of any such proceeding or
contest. The foregoing Indemnity shall not be limited by the amount of the bond.

(d) Reporting Requirement

Tenant agrees to provide such information as City may request to enable City to
comply with any tax reporting requirements applicable to this Lease. Each Lease Year unless
and until an Adjacent Housing Complex Change in Use has occurred, Tenant shail annually file
with the Santa Clara County Tax Accessor’s Office claim form BOE-236, Exemption of Leased
Property Used Exclusively for Low-Income Housing, and form BOE-236-A, Supplemental
Affidavit for BOE-236, Housing—Lower-Income Households, and Tenant shall send Landlord
copies of such filed forms within ten (10) business days after filing.

6.2  Other Expenses

) Tenant shall be responsible for any and all other charges, costs, and expenses related to
its use, occupancy, operation, or enjoyment of the Premises or any Alterations permitted by this
Lease, including the cost of any utilities or services necessary for Tenant’s permitted use of the
Premises.

6.3  Evidence of Payment

Upon City’s request, Tenant shall fumish to City, within ten (10) days after the date when
any charges are due and payable, official receipts of the appropriate taxing authority or other
evidence reasonably satisfactory to City, evidencing payment of such charges.

7. USE; COVENANTS TO PROTECT PREMISES AND SFPUC FACILITIES
7.1 Tenant’s Permitted Use

Tenant may use the Premises and any Alterations permitted by this Lease only for the use
specified in the Basic Lease Information, and for no other purpose.
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7.2  Temporary Construction Staging and Improvements

Tenant may install on and use the Premises for certain Temporary Staging and
Improvements until the date that the Expansion Phase is complete, provided that the terms and
conditions of this Lease shall apply to such use, including, without limitation, Sections 3.3, 7.5
and 8.1. Not less than 120 days prior to the placement and installation of the Temporary Staging
and Improvements on the Premises, Tenant shall submit to City, for City’s review and approval
in its sole discretion, plans and specifications identifying the precise location of the electrical
lines and temporary road on the Premises (“Tenant’s Staging Plans™), and such plans shall also
be subject to the review and approval of other governmental authorities as required. Tenant shall
reimburse City, upon demand, for any fees and costs incurred by City for review of Tenant’s
Staging Plans or any other documents or requests pertaining to the Temporary Staging and
Improvements, including without limitation, the fees and costs of City’s third party consultants
and attorneys. Tenant’s Staging Plans shall contain sufficient level of detail as required by City
in its sole discretion, such detail to include, without limitation, showing ail proposed sub-surface
disturbances and improvements. As a condition to approval of Tenant’s Staging Plans, City may
impose requirements and/or require modifications as determined by City in its reasonable
discretion, in which case Tenant shall modify its plans and resubmit the plans for City’s final
approval. Once Tenant’s Staging Plans have been approved by City, such plans shall not be
modified without the prior written consent of City, which may be granted or withheld in City’s
sole and absolute discretion. City’s approval of the Temporary Staging and Improvements and
Tenant’s Staging Plans shall not (i) constitute the approval by any other governmental authority
that is required for the Temporary Staging and Improvements, (ii) waive, affect or limit any
provisions of this Lease, including without limitation, Sections 3.3 and 7.5, which permit City to
remove Alterations (including, without limitation, the Temporary Staging and Improvements ) if
City deems it necessary at City’s sole discretion, and/or (iii