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AMENDED IN COMMITTEE
7/26/18

FILE NO. 180688 RESOLUTION NO.

[Ground Lease - 490 South Van Ness Avenue - 490 SVN Housing Aésociates, LP - $15,000
Annual Base Rent]

Resolution approving and authorizing a long term Ground Lease with 480 SVN Housing
Associates, LP, on City owned land at 490 South Van Ness Avenue (“Property”) fora
term of 75 years, to commence following Board approval, with one 24-year extension
option, and with an annual base rent of $15,000, in order to construct a 100% |
affordable, 80-unit multifamily rental housing development (plus one manager unit) for
low-income persons (“Project”); adopting findings that the Ground Lease is consistent
with the California Environmental Quality Act, the City’s General Plan, and the priority
policies of P]anning Code, Section 101.1; and aﬁthorizing the Acting Director of
Property and Director of Mayor’s Office of Housing and Community Development to
execute documents, make certain modifications, and take certain actions in

furtherance of this Resolution, as deﬁ‘ned herein.

WHEREAS, In 2015, the Board of Supervisors approved the acquisition (Resolution
No. 298-15) of the Property from Benicia Lake LLC and Maurice Casey (“Seller”), who owned
Lot 008, in Block 3553 located at 490 South Van Ness Avenue of the County of San
Francisco, containing 14,250 square feet of lot area; and

WHEREAS, In 2015, the Mayor's Office of Housing and Community Development
("MOHCD”), issued a Request for Proposal ("RFP”), seeking submittals from qualified
respondents to develop the Property as‘ affordable rental housing; and

WHEREAS, Mission Housing Development Corporation ("MHDC"), a California

nonprofit public benefit corporation, in collaboration with Bridge Housing (“Bridge”) a

“ Mayor Breed; Supervisor Ronen
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California nonprofit public benefit corporation, jointly responded to the RFP and was selected
to be the developer for the Property; and

WHEREAS, MHDC and Bridge established 490 SVN Housing Associates, L.P.,
a California limited partnership (“Lessee”), as a separate entity under which to develop
the Project; and

-WHEREAS, MOHCD is also providing the Lessee with new financial assistance to

leverage equity from an allocation of low-income housing tax credits and other funding
sources in order for Lessee to construct a 100% affordable, 80-unit multifamily rental housing
development for low-income persons (plus one manager’s unit) on the Property; and

WHEREAS, Lessee has obtained all entitlements and is ready to begin construction of
the Project; and

WHEREAS, An appraisal dated June 30, 2015, valued the Property at $18.5

million with entitliements; and

WHEREAS, The purpose of this lease is solely to implement the mission of the Mayor’s
Office of Housing and Community Development, and the Board of Supervisors’ approval of
this resolution furthers the public purpose of providing affordable housing for low-income
households in need, thus obviating the need for a market rent lease appraisal described in

San Francisco Administrative Code Section 23.30; and

WHEREAS, MOHCD and the Acting Director of Property have approved the form of the
Ground Lease between MOHCD and the Lessee, pursuant to which MOHCD will lease the
Property to the Lessee for a Base Rent of Fifteen Thousand Dollars ($15,000.00) per year, in
exchange for the Lessee’s agreement, among other things, to construct and operate the
Project with rent levels affordable to households up to 60% of unadjusted San Francisco Area

Median Income (AMI); a copy of the Ground Lease in substantially the form approved is on file

Mayor Breed; Supervisor Ronen :
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with the Clerk of the Board of Supérvisors in File No. 180688, and is incorporated herein by

reference; and

WHEREAS, The Ground Lease provides, among other conditions, for a term of 75

years and one 24 year option to extend; and

WHEREAS, The Project was reviewed under the Eastern Neighborhoods Area Plan
EIR certified by the San Francisco Planning Commission on June 7, 2008, by Motion No.
17661, and on June 24, 2014, the Projéct was determined to be consistent with the Eastern
Neighborhoods Area Plan EIR and exempt from environmental review per California
Environmental Quality Act Guidelines, Section 15183 (Planning Case No. 2010.0043E); and

WHEREAS, By letter dated June 30, 2015, the Department of City- Planning found the
Project to be categorically exempt from environmental review, and by letter dated June 30,
2015, the Départment of City Planning also found that Ground Lease is consistent with the
City's General Plan and with the Eight Priority Policies under Planning Code, Section 101.1
for the reasons set forth in the letter of the Department of City Planning, which is on file with
the Clerk of the Board in File No. 2016-015994GPR; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby adopts the findings
contained in the document dated June 30, 2015, from the Department of City Planning
regarding the California Environmental Quality Act, and hereby incorporates such
findings by reference as though fully set forth in this Resolution; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby finds that the.
Ground Lease is consistent with the City's General Plan and with the Eight Priority
Policies under Planning Code Section 101.1 for the same reasons set forth in the letter
of the Department of City Planning dated June 30, 2015, and hereby incorporates such

findings by reference as though fully set forth in this Resolution; and, be it

Mayor Breed; Supervisor Ronen i
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FURTHER RESOLVED, That in accordance with the recommendations of the
Acting Director of Property and the Director of MOHCD, the Board of Supervisors
hereby approves tﬁe Ground Lease, and authorizes the Acting Director of Property (or
designee) and the Director of MOHCD (or designee) to execute and deliver the Ground
Lease and any such other documents that are necessary or advisable to complete the
transaction contemplated by the Ground Lease, and to effectuate thé purpose and
intent of this Resolution; and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Acting
Director of Property (or designee) and the Director of MOHCD (or designee), in
consultation with the City Attorney, to enter into any additions, amendments or other
modifications to the Ground Lease (including in each instance, without limitation, the
attachment of exhibits), that the Acting Director of Property and the Director of MOHCD
determiné are in the best interests of the City, do not materially decrease the benefits
to the City with respect to the Property, or otherwise materially increase the obligations
or liabilities of the City, and are necessary or advisable to compléte the transaction
contemplated herein, effectuate the purpose and intent of this Resolution, and are in
compliance with all applicable laws, including the City’s Charter, provided that
documents that include amendments from what was previously submitted to the Board
shall be provided to the Clerk of the Board, as signed by the parties, together with a
marked copy to show any changes, within 30 days of execution for inclusion in the
official file; and, be it

FURTHER RESOLVED, That all actions taken by any City employee or official
with respect to the exercise of the Ground lease authorized and directed by this
Resolution and heretofore taken are hereby ratified, approved and confirmed by this

Board of Supervisors.

Mayor Breed; Supervisor Ronen
BOARD OF SUPERVISORS
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RECOMMENDED:

i 2

Andrico Q. Penick, Acting Director of Property

=SB

Kate Hartley, Director, Mayor's Office o\r\ﬁousing and Community

Development
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BUDGET AND FINANCE SUB-COMMITTEE MEETING | JuLy 26, 2018

ltem7 Department

File 18-0688 Mayor’s Office of Housing and Community Development
Continued from the July 19, 2018

Budget and Finance Committee

EXECUTIVE SUMMARY.

Legislative Objectives

e The proposed resolution would: (a) approve a 75-year ground lease, with one 24-year
option to extend, between the City as landlord and 490 SVN Housing Associates, L.P. as
tenant for $15,000 annual base rent to construct 80 units of multifamily rental housing for
low-income people at 490 South Van Ness Street; (b) adopt findings that the Ground Lease
is consistent with the California Environmental Quality Act (CEQA), the General Plan, and
the eight priority poliéies of Planning Code Section 101.1; and (c) authorize the Acting
Director of Real Estate and Director of the Mayor’s Office of Housing and Community
Development (MOHCD) to execute documents, make certain modifications, and take
certain actions in furtherance of the resolution.

Key Points

e 490 South Van Ness Avenue is a 14,250 square foot property formerly used as a gas-
station. MOHCD selected 490 SVN Housing Associates, L.P. (a partnership of Mission
Neighborhood Development Corporation and BRIDGE Housing) following a competitive
process to develop affordable housing on the property.

e 490 SVN Housing Associates, L.P. will demolish the gas-station currently on the site to
build an 80-unit multifamily rental housing development for low-income households at or
below 60 percent of the Area Median Income (AMI). Total development costs for the
housing at 490 South Van Ness Street are estimated to be $60,594,048, financed by
federal Low Income Housing Tax Credits, developer equity, a tax exempt revenue bond
construction loan, and MOHCD gap.

Fiscal Impact

e Over the 75 year term of the lease, the City would receive $1,125,000 in total base rent.
Should the tenant agree to extend the lease for an additional 24 years, the City would
receive an additional $360,000.

) Policy Consideration

¢ Administrative Code Section 23.3 requires a third party appraisal no more than nine
months prior to the date of the legislation. According to MOHCD staff, BRIDGE Housing,
the project sponsor, obtained a third party appraisal in May 2018, which has been
submitted to the City’s Real Estate Division for review. The Real Estate Division will draft a

letter confirming the appraisal review prior to the July 26, 2018 Budget and Finance
Committee meeting

Recommendation

Approve the proposed resolution contingent on the Director of Real Estate submitting
the appraisal review to the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMM[TTEE MEETING ‘ JuLy 26, 2018

MANDATE STATEMENT

City Charter Section 9.118(c) states that any lease of real property for a period of ten years or
more or that has revenue to the City of $S1 million or more is subject to Board of Supervisors
approval.

BACKGROUND

In 2015, the Board of Supervisors approved the acquisition of the 14,250 square foot property

at 490 South Van Ness Avenue from Benicia Lake LLC and Maurice Casey. In May 2016, MOHCD

issued a Request for Proposals (RFP) to develop affordable housing on the South Van Ness site.

Nonprofit housing developers Mission Housing Development Corporation and BRIDGE Housing

submitted a joint response to the RFP and were deemed to be the most qualified proposer. The

two groups formed 490 SVN Housing Associates, L.P. partnership and were selected to develop
" the property.

In June 2015, Clifford AdVIsory, LLC appralsed the fair market value of the property at
$18,500, OOO ‘

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would:

(1) Approve and authorize a 75-year ground lease, with one 24-year option to extend,

* between the City as landlord and 490 SVN Housing Associates, L.P. as tenant for $15,000

annual base rent to construct 80 units of multifamily rental housing for low-income
people at 490 South Van Ness Street;

(2) Adopt findings that the Ground: Lease is consistent with the California Environmental
Quality Act (CEQA), the General Plan, and the eight priority policies of Planning Code
Section 101.1; and

(3) Authorize the Acting Director of Real Estate and Director of MOHCD to execute
documents, make certain modifications, and take certain actions in furtherance of‘the
resolution, as defined therein.

Affordable Housing Project

490 SVN Housing Associates, L.P. will demolish the gas-station currently on the site to build an
80-unit multifamily rental housing development for low-income households. The mix of units
will include two studios, 44 one bedroom units, 30 two bedroom units, and 4 three bedroom
units. A1” of the units are reserved for individuals at or below 60 percent of the Area Median
Income.

12018 Area Median Income for San Francisco for one person is $82,900: therefore, 40 percent of AMI is $33,150;
50 percent of AMI is $41,450; 60 percent of AMI is $49,750. For a family of four, 2018 Area Median Income is

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Total development costs for the housing at 490 South Van Ness Street are estimated to be
$60,594,048, financed by federal Low Income Housing Tax Credits, developer equity, a tax
exempt revenue bond construction loan, and MOHCD gap financing (inclusionary housing fees, .
affordable housing jobs linkage fees).

Ground Lease
The key provisions of the Ground Lease are shown in Table 1 below.
Table 1: Key Provisions of Ground Lease

Lease Terms: 490 Van Ness Avenue

Size of Property 14,250 square feet

Lease Period 75 years (approximately August 2019 through August 2094)

Tenant has one 24-year option to extend the lease through

Options to extend lease 2118 for a total lease term of 99 years

Base rent $15,000 per year
Adjustments to base rent None
Residual rent Up to $1,835,000 per year”

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

Adjustments to residual rent X
J : first rent payment and every 15 years thereafter

Taxes, insurance, maintenance .
’ ! ! Paid by tenant

utilities )
Appraised Value 18.5 Million; Appraised June 30, 2015
Number of Units 80 Multi-Family Rentals

Planning Department Determinations

In June 2015, the Planning Department determined that the project was consistent with the
Eastern Neighborhoods Area Plan Environmental Impact Report (EIR). In the same review, the
Planning Department determined that the project is consistent with the General Plan and the
eight priority policies of Planning Code Section 101.1. In May 2017, the proposed affordable
housing project received a Community Plan Exemption from California Environmental Quality
Act. The Planning Department issued a Note to File on June 27, 2018, clarifying that previous
findings apply, and that this project is in conformance with the General Plan as well as
environmental standards. ’

118,400: therefore 30 percent of AMI is 35,000; 40 percent of AMI is $47,350; 50 percent of AMI is $59,200; and
60 percent of AMI is 71,050. _

2 490 SVN Housing Associates, L.P. could pay total annual rent (base rent and residual rent) up to 10 percent of the
appraised value of the property. As of June 2015, the appraised value is $18,500,000; therefore, total annual rent
is 1,850,000, and residual rent is up to $1,835,000 (the difference between total annual rent and base rent of
$15,000).

SAN FRANCISCO BOARD OF SUPERVISORS i . BUDGET AND LEGISLATIVE ANALYST

679



.
N

} R
BUDGET AND FINANCE SUB-COMM]T_TEE MEETING Jury 26, 2018

FISCAL IMPACT

The City would receive $15,000 annually in base rent, not adjusted for inflation, from 490 SVN
Housing Associates, L.P. Over the 75 year term of the lease, the City would receive '$1,125,000
in total base rent. Should the tenant agree to extend the lease for an additional 24 years, the
City would receive an additional $360,000.

The appraised value of 490 South Van Ness Avenue as of June 2015 is $18,500,000. Annual rent
is 10 percent of the appraised fair market value of the property or $1,850,000 and paid in two
components: base rent and residual rent. Base rent is $15,000 per year and is paid from project
income. Residual rent is equal to annual rent minus base rent or $1,835,000 and is paid from
surplus cash. Should surplus cash be available from the tenant after payment of all operating
expenses, the City may receive residual rent. The annual rent would be amended every 15 years
to reflect the updated fair market value of the company. Should the tenant not have enough
project income to pay base rent or surplus cash to pay residual rent in a given year, it would
need to provide written documentation to the City to verify the insufficiency. According to Ms.
Joan McNamara, MOHCD Senior Project Manager, MOHCD does not expect to receive residual
rent in the foreseeable future due to limited income as a result of serving households at and
below 60 percent AMI and the high operating costs, including debt repayment obligations,
associated with the housing.

POLICY CONSIDERATION

Administrative Code Section 23.3 requires a third party appraisal for property transactions
exceeding $10,000 and an appraisal review for property transactions exceeding $200,000. The
appraisal and appraisal review must occur no more than nine months prior to the date of the
legislation. As noted above, the appraisal for 490 South Van Ness Avenue was conducted in
June 2015, or three years prior to the date of the legislation.

'Property Appraisal Requirements

San Francisco City Administrative Code Section 23.3 requires an appraisal and appraisal review
of properties that are to be acquired by the City if the fair market value of the property exceeds
$200,000. The appralsal and review must take place no more than nine months prior to any
proposed legislation.?

As noted above, 490 South Van Ness Avenue was appraised in June 2015. According to Ms. Joan
MacNamara, MOHCD Senior -Project Manager, BRIDGE Housing, the project sponsor, obtained a
- third party appraisal in May 2018, which has been submitted to the City’s Real Estate Division

® Administrative Code Section 23.3 states that “If the Director of Property determines the fair market value of Real
Property that the City intends to Acquire or Convey exceeds $10,000 and the proposed Acquisition is not a
donation, the Director of Property shall obtain an Appraisal for the Real Property. If the Appraisal determines the
fair market value of the Real Property exceeds $200,000, the Director of Property shall obtain an Appraisal Review
for such Appraisal. Any Appraisal and Appraisal Review shall have an effective date of value that is not earlier than
nine months before the date legislation for the proposed Acquisition or Conveyance is submitted to the Board of
Supervisors.”

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST,
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for review. The Real Estate Division will draft a letter confirming the appraisal review prior to
the July 26, 2018 Budget and Finance Committee meeting.

RECOMMENDATION

' Approve the proposed resolution contingent on the Director of Real Estate submitting the
appraisal review to the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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GROUND LEASE

This ground lease (“Ground Lease™ or “Lease”) is dated as of, August 2018, by and
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corperation (the “City”
or “Landlord”), represented by the Mayor, acting by and through the Mayor's Office of Housing
and Community Development (“MOHCD?), and 490 SVN "Ho'\‘isiing Associates, LP, a California
limited partnership, as tenant (the “Tenant™). B

RECITALS
A. The City is the fee owner of .fhe land described in Aﬁaehment 1 attached
_ hereto aﬁd the existing improvemeﬂ’ié :I\c_.?'eat:ed thereon ("Sitef“). The Site is heid bu'n.der MOHCD’s
jurisdiction. | g .
B. On Mérch '1'7:-- 2017 the Ci‘tywide .Affdrdable nf.Hop.sing Loan Committee
approved MlSSlOIl Housmg Development Corporatlon and BRIDGE Housing Corporation to

develop’ the Slte into 80 umts of affordable housmg, plus 1 manager’s unit for low-income

persons, mcludmg 20 umts under a contract Wlﬂ'l the San Francisco Housing Authority (the

“Proj ect”)’;-{,

.C. On '_: _ I 7 , the San Francisco Board of Supervisors and the

Mayor approved Resolutlon No , authorizing the City to enter into a ground

lease with the Tenant for the purpose of developing the Project.
D. On July 7, 2017, the City and the Tenant entered into that certain Option to

Lease Agreement pursuant to which City granted Tenant an option to ground lease the Site (the

144\274\2386634.2
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“Option”) that expires on December 31, 2018 with an extension option for one additional 12-
month period. |

E. The Tenant is now exercising its Option to enter this Ground Lease, pursuant
to which City will lease the Site to Tenant to develop the Project. It is the Tenant’s intent to serve
the needs of the low income residents by providing rents fér all units not to exceed thirty pércént
(30%) of sixty percent (60%) of Area Median Income.

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

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

ARTICLE 1: DEFINITIONS

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

1.01 Affiliate means, when used with reference to a specified Person of the Permitted
Limited Partner: (i) any Person that, directly or indirectly, through one or more intermediaries,
controls or is controlled by or is under common co‘ntrol.with the specified Person; (ii) any
Person that is a:n officer of, partner in, or trustee of, or serves in a similar capacity with resbect

_ to the specified Person or of which ;[he specified Person is an officer, partner, or trustee, or with

respect to which the specified Person serves in a similar capacity; (iii) any Person that, directly

144\274\2386634.2

684



or indirectly, is the beneficial owner of, or controls, 10% or more of any class of equity
securities of, or otherwise has a substantial Beneﬁcial interest (10% or more) in, the specified
Person, or of which the specified Person is directly or indirectly the owner of 10% or more of
any class of equity securities, or in which the speciﬁed Peréon has a substantial beneficial
interest (10% or more); and (iv) any relative or spouse of the specified Person.

1.02  Agreement Date means the date first set forth above.

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

1.04 Effective Date means the date the City records the Memorandum of Ground
Lease against the Site, but in no event shall the date be prior to the approval of the Ground
Lease by the City’s Board of Supervisors an(i the Mayor.

1.05 First Lease Payment Year means the year in which the Project receives a
Certificate of Occupancy for all residential units.

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

1.Q7 General Partner meané 490 SVN Houéing Associates, LLC, a California limited
liability company, and its permitted successor(s) and assign(s).

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

1.07 Improvements means all physical construction, including all structures, fixtures

and other improvements, to be constructed or rehabilitated on the Site.

144\274\2386634.2
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1.08 Laws means all statutes, laws, ordinances, regulations, orders, writs, judgments,
injunctions, decrees or awards of the United States or any state, county, municipality or
govemmeﬁtal agency.

1.09 Lease Year means each calendar year during the term hereof, beginning on
January 1 and ending on December 31, provided that the “First Lease Year” shall commenée .
on the Effective Date and continue tﬁrough December 31st of that same calendar year.
Furtheﬁnore, the “Last Lease Year” shall end upon the expiration of the Term hereof.

.1.10 Leaseilold Estate means the estate held by fhe Tenant pursuant to and created by
this Ground Lease. |

1.11 Leasehold Mortgage means any mortgage, deed of trust, trust indenture, letter of
credit or other security instrument, and any assignment of the rents, issues and profits from the
Site, or any portion thereof, which constitutes a lien on the Leasehold Estate created by this
Ground Lease and is approved in writing by the City.

1.12 Lender means any entity holding a Leasehold Mortgage.

1.13 | Loan Documents means those certain loan agreements, notes, deeds of trust and
declarations and any other documents executed and delivered in connection with the
predevelopment, construction and permanent financing for the Project.

1.14 Low Income Household means, for any period of the Term (or extended term), a
tenant household with combined initial income that does not exceed the lesser of the following:
(a) sixty percent (60%) of Area Median Income; .or (b) sixty percent (60%) income level for
the County of San Francisco as published by the California Tax Credit Allocation Committee
(TCAC).

1.15  LOSP Intentionally Omitted.

144\274\2386634.2
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1.16 LOSP Program Intentionally Omitted.

1.17 MOHCD means the Mayor’s Office of Housing and Community Development
for the City. |

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

1.19 Partnership Agreement means the Amended and Restated Agreement of
Limited Partnership of the Tenant dated as of August _, 2018, as amended from time to time.

1.20 Permitted Limited Partner means , collectively, Bank of

America, N.A., a national banking association, as investor limited partner, Banc of America
CDC Special Holding Company, Inc., a North Carolina corporation, as special limited partner,
and their respective successors and assigns..

1.21 Person means any individual or entity when used in speciﬁé reference to the
Permitted Limited Partner, and the heirs, executors, adminisﬁators, legal representatives,
successors and assigns of such Person where the context so admits.

1.22 Premises means the Site together with any Improvements thereon.

1.23 Project means the leasehold interest in the Site and the fee interest in the
hnprovemgnts on the Site.

1.24 i’roject Expenses means all charges incurred in the operation of the Project
including but not limited to (2) lease payments, utilities, real estate and/or possessory interest
taxes, assessments, and liability, fire and other hazard insurance premiﬁms or other insurance
premiums required under this Agreement or by lenders providing secured financing for the
Project; (b) salaries, wages and other cofnpensation due and payable to the employees or agents

* of Tenant who maintain, administer, operate or provide services or are otherwise employed in

144\274\2386634.2
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connection with the Project, including all Withholding taxes, insurance premiums, Social
Security payments .and other payroll taxes or payments .r.equired for such employees;'

(c) payments of required interest, principal or annual servicing fees, if any, on any construction
or permanent financing secured by the Project, including but not limited to the following bond

issuer fee in the amount of § , trustee fees of $ annual administrative fee of $ ,

annual monitoring fee of $ , asset management fee of $21,900, increasing by 3.5%
annually, payable to general partner; (d) all other expenses actually incurred by Tenant to cover
operating and services provision costs of the Project, including maintenance and repair and the
reasonable fee of any manéging agent; (e) credit adjustor payments including interest to the
Permitted Limited Partner; (f) annual Base Rent payments; (g) any extraordinary expenses as
approved in advance by the City; and (h) deposits to reserves accounts required to be
established under the Loan Documents, this Agreement or required by other Project lenders
and the Permitted Limited Par’tner, (1) any approved supportive service or resident service fees.
1.23  Project Fees means (i) a partﬁership management fee in the amount of $21,890,
increasing by 3.5% annually, payable; to the Tenant’s general partner, (ii) an annual investor
services fee in the amount of $5,000, payable to Tenant’s Permitted Limited Partner, and (iii)
deferred developer fees approved by the City. |
1.24 Project Income means all revenue, income receipts, and other consideration actually
received from the operation of leasing the Improvements and Project, including non-residential
and/or commercial uses of the Site (unless otherwise agreed to by the City). Project Income
shall include but not be limited to: éll rents, fees and charges paid by tenants or users of any

portion of the Site; Section 8 or other rental subsidy payments received for the dwelling units;

supportive services funding, if applicable; deposits forfeited by tenants; all cancellation fees,

144\274\2386634.2
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price index adjustments and any other rental édjustments to leases or rental agreements;
proceeds from vending and laundry room machines; and the proceeds of business interruption
or similar insurance. Project Income shall not include tenants® security deposits, loan
proceeds, capital contributions or similaf advances.

1.25 Site means the real property as more particularly described in the Site Legal
Description, Attachment 1.

1.26 Subsequent Owner means any successor (including a Lender or an affiliate or assignee
of a Lender as applicable) to the Te;nant’s interest in the Leasehold Estate and the
Improvements who acquires such inter.est as aresult of a foreclosure, deed in li.eu of
foreclosure, or transfer from a Lender, its affiliate, and any successors to any such person or
entity. |

1.27 Surplus Cash means all Project Income in any given Lease Year remaining after
payment of Project Expenées for such Lease Year and Project Fees for such Lease Year. The
amount of Surplus Cash will be based on figures contained in audited financial statements. All
permitted uses and distributions of Surplus Cash shall be governed by Section 6.02(g) of this
Ground Lease.

1.28 Tenant means 490 SVN Housing Associates, LP, a California limited partnership, and
its successors and assigns (or a Subsequent Owner, where appropriate).

1.29 Whenéver an Attachment is referenced, it means an attachment to this Ground Lease
unless otherwise specifically identified. Whenever a section, article or paragraph is referenced,

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

ARTICLE 2: TERM
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(a) Initial Term. The term of this Ground Lease shall commence upon the Agreement
Date and shall end seventy-five (75) years from that date (“Term”), unless extended pursuant to

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

(b)  Option for Extension. Provided that the Tenant is not in default under the terms
of this Ground Lease and the Loan Documents, beyond any notice, grace or cure period, either at
the time of giving of an Extension Notice (as deﬁned below), as described in section (c) below,
or on the last day of the Term (the “Termination Date™), the Term may be extended at the option
of the Tenant for one twenty-four (24) year period as provided below. If the Term is extended
pursuant to this section, all references in this Ground Lease to the “Term” shall mean the Term

as extended by this extension period.

(©) Notice of Extension. Tenant shall have one (1) option to extend the term of this

Ground Lease for a period of twenty-four (24) years from the Termination Date. Not later than
one hundred eighty (180) days prior to the Termination Date, the Tenant may notify the City 1n
writing that it wishes fo exercise its option to extend the term of this Ground Lease (an
“Extension Notice”). Upon Tenant’s exercise of this option, the Initial Term shall be extended
for twenty-four (24) years from the Terminatioﬁ Date for a total Ground Lease term not to

exceed ninety-nine (99) years.

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

Article 4.

() - Holding Over. Any holding over after expiration of the Term or, if applicable,
extended term without the City’s written consent will constitute a default by Tenant and entitle
the City to exercise any or all of its remedies as provided in this Ground Lease, even if the City

elects to accept one or more payments of Annual Rent.
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® Early Termination for Failure to Close Financing. Notwithstanding anything to

the contrary contained herein, in the event that the close of escrow for all financing required to
construct the Project does not occur by December 31, 2018 (the “Outside Effective Date”), the
Term shall expire on the Outside Effective Date.

ARTICLE 3: FINANCING

Tenant shall submit to the City in accordance with the dates specified in the Schedule of
Performance, Attachment 2, for approval by the City, evidence satisfactory to the City thgt
Tenant has sufficient equity capital and commitments for construction ;nd permarient financing,
- and/or such other evidence of capacity to proceed with the construction of the Improvements in
accordance with this Ground Lease, as is acceptable to the City. City hereby acknowledges that
as of the Effective Date, Tenant has satisfied this requirement.

ARTICLE 4: RENT

4.01 Annual Rent

(a) Tenant shall pay to the City One Million Eight Hundred .Fifty Thousand Dollars
($1,850,000) (the “Annual Rent”) [Confirm determination of appraised value] per year for each
year of the Term of this Ground Lease. Annual Rent consists of Base Rent and Residual Rent, as
deﬁned in Section 4.02 bélow, without offset of any kind (except as otherwise permitted by this
Ground Lease) and without necessity of demand, notice or invoice. Annuai Rent shall be re-
determined on the fifteenth (15th) anniversary of the date of the first payment of Base Rent
pursuant to Section 4.02(a) below and every fifteen (15) years thereafter, and shall be equal to
ten percent (10%) of the appraised fair market value of the Site as determined by an MAI
appraiser selected By and at the sole cost of the Tenant. Any such adjustment shall be made to

the Residual Rent and not to the Base Rent.
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(b)  Ifthe Tenant elects to extend th¢ term of this Ground Lease pursuant to Article 2
above, Annual Rent (along with any potential future adjustments) during any such extended term
shall be set by mutual agreement of the parties; provided however that Annual Rent during the-
extended term shall in no event be less than the Annual Rent set forth in Section 4.01(a) above.
If the parties cannot agree on Annual Rent for the extended term, either party may invoke a
neutral third-party process and shall agree on a neutral third-party appraiser to set the Annual
Rent at fair market rent in accordance with the then-prevailing pi‘actice for resolving similar rent
determination disputes in San Francisco or, in the event that there is no then-prevailing practice,
in accordance with the rules of the American Arbitration Association. Notwithstanding the
foregoing, after the neutral third party process, Tenant, in its sole discretion, may rescind the
Extension Notice if it does not wish to-extend the Term of this Ground Lease,

4.02 Base Rent

(a) “Base Rent” means, in any given Lease Year, Fifteen Thousaﬁd Dollars ($15,000)

per annum; provided, however, that in the event that the Tenant or any Subsequent Owner fails,

after notice and opportunity to cure, (and after- the expiration, without cure, of all cure periods
granted to Lenders), to comply with the provisions of Section 9.02, Base Rent shall be increased
to the full amount of Annual Rent. Base Rent shall be due and payable in arrears on January 31st
of each Lease Year; however, no Base Rent shall be due until the fourth anniversary of the
Agreement Date. Additionally, in the event that a Subsequent Owner elects pursuant to Section
26.06(ii) to éperate the Project without being subject to Section 9.02 or any Subsequent Owner
elects, pursuant to Section 26.06(ii), to operate the Project without compliance with such |

provisions, Annual Rent shall be adjusted as provided in Section 26.07.
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(b)  Ifthe Project does not have sufficient Project Income to pay Base Rent in any
given Lease Year after the payment of Project Expenses in items (&) through (d) in the definition
of Project Expenses, above, and the City has received written notice from Tenant regarding its
inability to pay Base Rent from Project Income no fewer than sixty (60) days prior to the Base
Rent due date along with supporting documentation for Tenant’s position that it is unable to pay
Base Rent from Pgoj ect Income, the unpaid amount shall be deferred and all such deferred
amounts shall accrue without interest until paid (“Base Rent Accrual”). The Base Rent Accrual
shall be due and payable each year' from and to the extent Sﬁrplus Cash is available to make such -
payments. Any Base Rent Accr1.1a1 shall be due and payable upon the earlier of (i) sale of the
Project (but not a refinancing or foreclosure of the Project); or (ii) termination of this Ground
Lease (unless a new lease is entered into with a mortgagee pursuant to Section 26.09 below).

(c) If Tenant has not provided City with the required written notice and
documentation under Section 4.02(b) in connection with its claim that it cannot pay Base Rent
due to insufficient Project Income, and/or the City has reasonably determined that Tenant’s claim
that it is unable to pay Base Rent is not supported by such documentation, the City shall assess a
late payment penalty of two percent (2%) for each month or any part thereof that any Base Rent
payment is delinquent. This penalty shall not apply to Base Rent Accrual that has been
previously approved by fhe City pursuant to Section 4.02(b). The Tenant may request in writing
that the City waive such penalties by describing the reasons for Tenant’s failure to pay Base Rent
and Tenant’s proposed actions to insure that Base Rent will be paid in the future. The City may,
in its sole diSCfetion, waive in writing all or a portion of such penalties if it finds that Tenant’s
failure to pay Base Rent was beyond Tenant’s control and that Tenant is diligently pursuing

reasonable solutions to such failure to pay.
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4.03 Residual Rent
“Residual Rent” means, in any given Lease Year, One Million Eight Hundred

Thirty Five Thousand Dollars ($1,835,000), subject to any periodic adjustments pursuant to
Section 4.01(a). Residual Rent shall be due in arrears on May 15th following each Lease Year.
Except as otherwise provided in Section 26.07(a), Residual Rent shall be payable only to the .
- extent of Surplus Cash as provided in Section 6.02(g) below, and ahy unpaid Residual Rent shall
not accrue. In the event that in any year Surplﬁs Cash is insufﬁcient to pay the full amount of the
Residual Rent, Tenant shall certify to the City in writing by May 15 that available Surplus Cash
is insufficient to pay Residual Rent and Tenant shall provide to City any supporting
documentation reasonably fequested by City to allow City to verify the insufficiency.

4.04 Triple Net Lease |

This Ground Lease is a triple net lease and the Tenant shall be responsible to pay all
costs, charges, taxes, impositions and other obligations related thereto accruing after the
Agreement Date. If the City pays aﬁy such amounts, whether to cure a default or otherwise
protect its interests hereunder, the City will be entitled to be reimbursed by Tenant the full
éfnount of such payments as additional rent within thirty (30) days of written defnand by City.
Failure to timely pay the additional rent shall be ;m event ;)f default.

ARTICLE 5: CITY COVENANTS

The City is duly created, Validly existing and in good standing under the Law, and has
ﬁﬂl right, power and authority to enter into and perform its obligations under this Ground Lease.
City covenants and warrants that ’;he Tenant and its tenants shall have, hold and enjoy, during the
Term, peaceful, quigat and undisputed possession of the Site leased without hindrance or

molestation by or from anyone so long as the Tenant is not in default under this Ground Lease.
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ARTICLE 6: TENANT COVENANTS

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

6.01 Limited Partnership Au;thority

Tenant is a California limited partnership and has full rights, power and authority to enter
into and perform its obligations under this Ground Lease.

6.02 Use of Site and Rents

During the Term of this Ground Lease, Tenant and its successors and assigns shali
comply with the following requirements:

6.02(a) Permitted Uses

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

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

6.02(b) Non-Discrimination

Tenant shall not discriminate against or segregate any person or group of persons

on account of race, color, creed, religion, ancestry, national origin, sex, gender identity, marital
or domestic partner status, sexual orientation or disability (including HIV or AIDS status) in the
sale, lease, rental, sublease, transfer, use, occupancy, tenure or enjoyment of the Site or the
Improvements, or any part thereof, nor shall Tenant itself or any person claiming under or
through it establish or permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy, of Occupants, subtenants or

vendees on the Site or Improvements, or any part thereof, except to the extent permitted by law
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or required by funding source. Tenant shall not discriminate against tenants with certificates or
vouchers under the Section 8 program or any successor rent subsidy program.

6.02(c) Non-Discriminatory Advertising

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

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

6.02(d) Access for Disabled Persons

| Comply with all applicable laws providing for access for persons with disabilities,

including, but not limited to, the Americans with Disabilitiés Act and Section 504 of the
Rehabilitation Act of 1973.

6.02(¢e) Equal Opportunity Marketing Plan

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

plans.

6.02(f) Lead Based Paint
Tenant agrées_to comply with the regulations set forth in 24 CFR Part 35 and all
applicable rules and orders issued thereunder which prohibit the use of lead-based paint m
certain residential structures undergoing federally assisted construction and require the
elimination of lead-based paint hazards.
6.02(g5 Permitted Uses of Surplus Cash
All annual Project Income, prior to the calculation of Surplus Cash, shall be used
to pay Froject Expenses, including but not limited to Base Rent, and Project Fees. If the Tenant

is in compliance with all applicable requirements and agreements under this Ground Lease,
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Tenant shall then use any Surplus Cash to make the following payments in the following order of

priority:

ii.

iii.

iv.

First to Base Rent Accrual payments, if any;

Second, to replenish the operating reserve account, if necessary, up to the
amount required by Lenders;

Two-thirds (2/3) of remaining Surplus Cash to the City, provided however, if -
the Project includes a deferred developer fee and Tenant is in compliance
with the City Loan documents .andlall applicable MOHCD’s policies, as set

forth herein and in the City Loan documents, then fifty percent (50%) of

remaining Surplus Cash to the City beginning on the initial Pajfment Date (as

such term is defined in the City Loan documents) until and including the
earlier of the year (i) thaf the fifteenth (15th) Payment Date, or (ii) in which
all deferred developer fees have been paid to Developer. The City’s portion
of Surplus Cash will be applied first to repayment of all City loans according
to the terms of the City loan documents, then to annual Residual Rent; and

Then, remaining Surplus Cash shall be used by Tenant as set forth in the

Partnership Agreement.

Notwithstanding the foregoing, Tenant and City agree that the foregoing distribution of Surplus

Cash may be modified by amendment to this Ground Lease based on the requirements of other

Lenders.

6.03 City Deemed Beneficiary of Covenants

In amplification, and not in restriction, of the provisions of the preceding subsections, it

' is intended and agreed that the City shall be deemed beneficiary of the agreements and covenants
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provided in this Article 6 for and in its own right and also for the purposes of protecting the
interests-of the community and other parties, public or private, in whose favor or for whose
benefit such agreements and covenants have been provided. Such agreements and covenants
shall run in favor of the City for the entire period during which such agreements and covenants
shall be in force and effect, without regard to whether the City has at any time been, remains, or |
is an owner of any land or interest therein to, or in favor of, which such agreements and
covenants relate. The City shall have thg exclusive right, in the event of any breach of any such
agreements or covenants, in each case, after notice and the expiration of cure periods, to exercise
. all the rights and remedies and to maintain any actions at law or suits in equity or other proper
proceedings to enforce the curing of such breach of covenants, to which it or any other
beneficiaries of such agreements or covenants may be entitled.

ARTICLE 7: ANNUAL INCOME COMPUTATION AND CERTIFICATION

Forty-five (45) days after recordation of a NOC (as defined in Section 10.14) by the
Tenant for the Improvements, Tenant will ﬁJrnish to the City a list of the persons who are
Occupants of the Improvements, the specific unit which each person occupies, the household
income of the Occupants of each unit, the household size and the rent being charged to the
Occupants of each unit along with an income cer’ciﬁca_tion, in the form set forth in Attachment 6,
for each Occupant. In addition, each Occupant must be required to provide any other
information, documents or certifications deemed necessary by ;the City to substantiate the
Occupant's income. If any state or federal agency requires an income certification for Occupants
of the Improvements containing the above-referenced information, the City agrees to accept such
certification in lieu of Attachment 6 as meeting the requirements of this Ground Lease. In

addition to such initial and annual list and certification, Tenant agrees to provide the same
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information and certification to the City regarding each Occupant of the Improvements not later

than twenty (20) business days after such Occupant commences occupancy.

ARTICLE 8: CONDITION OF SITE - "AS IS”

Neither the City, nor any employee, agent or representative of the City has made any
representation, warranty or covenant, expressed or implied, with respect to the Site, its physical
condition, the coﬁdition of any improvements, any environmental laws or regulations, or any
other matter, affectiné the use, value, occupancy or enjoyment of the Site other than as set forth
explicitly in this Ground Lease, and the Tenant understands and agrees that the City is making no
such representation, warrantonr covenant, expressed or implied; it being expressly understood
that the Site is being leased in an "AS IS" coqdition with respect to all matters.

ARTICLE 9: IMPROVEMENTS AND PERMITTED USES

9.01 Schedule of Performance

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

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

9.02 Permitted Uses and Occupancy Restrictions

The permitted uses of the Project are limited to eighty (80) units of affordable rental
housing, plus one manager’s unit (ccllecﬁvely, the “Residential Units”), common areas and a
community space that will be available for community use and services. Upon the completion of
construction, one hundred-percent (100%) of the Residential Units, with the exception of the
manager’s unit, in the Project shall be occupied or held vacant and available for rental by Low
Income Households. In addition, the Lessee has executed a Hoﬁsing Assistance Payment
Contract with the San Francisco Housing Authority for twenty (20) Residential Units (the

"HAP") and will be subject to the terms of the HAP and applicable law. Residential Units shall
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be occupied and rented in accordance with all applicable restrictions imposed on the Project by
this Ground Lease and by Lenders for so long és such restrictions are required by the .applicable

Lender.

ARTICLE 10: CONSTRUCTION OF IMPROVEMENTS

10.01 General Requirements and Rights of City
All construction documents, including but not limited to preliminary and final plans and
specifications for the construction of the Improvéments by Tenant (collectively the
“Construction Documents™) shall be prepared by a person registered in and by the State of
California to practice architecture and shall be in conformity with this Ground Lease, including
any lirﬁitations established in the City’s reasonable approval of the schematic drawings, if any,
preliminary c;)nstruction documents, and final construction documents for the Premises, and all
applicable Federal, State and local laws and regulations. The architect shall use, as necessary,
members of associated design professions, including engineers and landscape architects.
Notwithstanding anything to. the contrary contained in this Article 10, the City hereby
acknowledges that for purposes of this Ground Lease, the Final Construction Documents for the
Project have been approved as of the Effective Date.
10.02 City Approvals and Limitaﬁon Thereof |
The Construction Documents must be approved by the City in the manner set
forth below:
10.02(a) Compliance with Ground Lease
The City’s approval with respect to the Construction Documeﬂts is limited to

determination of their compliance with this Ground Lease. The Construction Documents shall
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be subject to general architectural review and guidance by City as part of this review and
approval process.
10.02(b) MOHCD Does Not Approve Compliance with Construction Requirements
The City’s approval is not directed to engineering or structural matters or
compliance with local building codes and regulations, the Agnpricans with Disabilities Act, or
any other applicable State or Federal law relating to construction standards or requirements.
Tenant further understands and agrees that City is entering into this Ground Lease in its capacity
as a property owner with a proprietary iﬁterest in the Premises and not as a regulatory agency
with police powers. Nothing in this Gmuﬁd Lease shall limit in any way Tenant’s obligatién to
obtain any required approvals from City ofﬁcials, departments, boards or commissions having
jurisdiction over the Premises. By entering into this Ground Lease, City is in no way modifying
or limiting Tenant’s obligation to cause the Premises to be used and occupied in accordance with
all applicable laws.
10.02(c) City Determination Final and Conclusive
The City’s determination respecting the compliance of the Construction
Documents with this Ground Lease shall be final and conclusive (except that it makes no

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

10.03 Construction to be in Compliance with Construction Documents and Law
10.03(a) Compliance with City Approved Documents

The construction shall be in compliance with the City—approvéd Construction

Documents.
10.03(b) Compliance with Local, State and Federal Law
19
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The construction shall be in strict compliance with all applicable local, State and

Federal laws and regulations. Tenant understands and agrees that Tenant’s use of the Premises
and construction ofthe Improvements permitted hereunder will require authorizations, aﬁprovals
.or permits from governmental regulatéry agencies with jurisdiction over the Premises, including,
without limitation, City agencies. Tenant shall be solely responsible for obtaining any and all
such regulatory approvals. Tenant shall not seek'any regulatory approval without first obtaining
the written consent of City as Landlord under this Lease. Tenant shall bear all costs associated
with applying for and obtaining any necessary or appfopriate regulatory approval and shall be
solely responsible for satisfying any and all conditions imposed by regulatory agencies as part of
a regulatory approval; provided, however, any such condition that could affect use or occupancy
of the Project or City’s interest therein must first be approved by City in its sole discretion. Any
fines or penalties levied as a result of Tenant’s failure to comply with the terms and conditions of
any regulatory approval shall be immediately paid and discharged by Tenant, and City shall have
no liability, monetary or otherwise, for any such fines or penalties. Tenant shall indemnify,
defend, and hold harmless the City and the other Indemnified Parties hereunder against all
Claims (as such terms are defined in Section 21.01 (Tenant’s Indemnity) below) arising in
connection with Tenant’s failure to obtain or failure by Tenant, its agents or invitees to comply
with the terms and conditions of any regulatory approval except to the extént such Claims are
caused by the City’s or an Indemnified Party’s gross negligence or willful misconduct.

10.04 Approval of Construction Documents by City

Tenant shall submit and City shall approve or disapprove the Construction Documents

referred to in this Ground Lease within the times established in the Schedule of Performance.

Failure by City either to approve or disapprove within the times established in the Schedule of
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Performance shall entitle Tenant toa day for day extension of time for completion of any
activities delayed as a direct result of City’s failure to £imely approve or disapprove the
Construction Documents. City hereby acknowledges that, as Landlord under this Ground Lease,
as of the Effective Date, MOHCD has approved the Construcﬁon Documents for the Project.

10.05 Disapproval of Construction Documents by City

If the City disapproves the Construction Documents in whole or in part as not being in
compliance with this Ground Lease, Tenant shall subnﬁt new or corrected plans which are in
compliance within thirty (30) days after Written notiﬁcéfion to it of disabproval, and the
provision of this section relating to approval, disapproval and re-submission of corrected
Construction Documents shall continue to apply until the Construction Documents have been

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

Construction Documents (i.e., approved by City) no later than the date specified therefor in the

Schedule of Performance.

| 10.06 Reserved
10.07 Issuance of Building Permits .
Tenant shall have the sole responsibility for obtaining all necessary building
permits and shall make application for such permits directly to the City's Department of Building

Inspection. The City understands and agrees that Tenant may use the Fast Track method of

permit approval for construction of the Improvements.

10.08 Performance and Payment Bonds

Prior to commencement of construction of thé Improvements, Tenant shall deliver to City
(1) performance and payment bonds, each for the full value of the cost of construction of the

Improvements, which bonds shall name the City as co-obligee, or (2) such other completion
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security which is acceptable to the City. The payment and performance bonds, if any, may be
obtained by Tenant’s general contractor and name Tenant and City as co-obligees.

10.09 City Approval of Changes after Commencement of Construction

Tenant may not approve or permit any change to the plans and specifications approved by
the City without the City's prior written consent. Tenant must provide adequate and complete
backup documentation for analysis of the appropriateness of the change order request to the City.
Questions, comment or requests for additional information shall be issued by the City within ﬁv.e
(5) business days of receipt of change order request. City shall promptly review and appréve or
disapprove change order requests within ten (10) days of a complete submission by Borrower. In
the event the City fails to approve or disapprove the change order request within such ten (10)
day period, the. change order shall be deemed approved. If the City disapproves the change order
request, it shall specify the reasons for the disapproval in writing.

10.10 Times for Construction

Tenant agrees for itself, and its successors and assigns to or of the Leasehold Estate or
any part thereof, that Tenant and such successors and assigns shall promptly begin and diligently
prosécute to completion the construction of the Improvements upon the Site, and tﬂat such

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

completed no later than the dates specified in the Schedule of Performance, subject to force
majeure and Section 10.15 below, unless such dates are extended by the City.

10.11 Force Majeure

For the purposes of any of the provisions of this Ground Lease, and notwithstanding
anything to the contrary, neither the City nor Tenant, as the case may be, shall be considered in

breach or default of its obligations, nor shall there be deemed a failure to satisfy any conditions
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with respect to the beginning and completion of construction of the Improvements, or progress in
respect thereto, in the event of enforced delay in the performance of such obligations or
satisfaction of such conditions, due to unforeseeable causes beyond its control and without its
fault or négligence, including, but not restricted to, acts of God, or of the public enemy, acts of
the Government, acts of the other party, fires, floods, epidemics, quarantine restrictions, strikes,
freight embargoes, general scarcity of materials and unusually severe weather or delays of
subcontractors due to such causes; it being the purposes and intent of this provision that in the
event of the occurrence of any such enforced delay, the time or times for the satisfaction of
conditions to this Ground Lease including those with respect to construction of the

Improvements, shall be extended for the period of the enforced delay; provided, however, that

the party seeking the benefit of the provisions of this paragraph shall have notified the other
party thereof in writing of the cause or causes thereof within thirty (30) days after the beginning

of any such enforced delay and requested an extension for the period of the enforced delay; and,

prbvided further, that this paragraph shall not épply to, and nothing contained in this paragraph
shall extend or shall be construed to extend, the time of performance of any of Tenant's
obligations to be performed prior to the éommencement of construction, nor shall the failure to
timely perform pre-commencement of construction obligations extend or be construed to extend

Tenant's obligations to commencé, prosecute and complete construction of the Improvements in
the manner and at the times specified in this Ground Lease.

10.12. Reports

Commencing when construction of the Improvements commences and continuing
until completion of construction of the Improvements, Tenant shall make a report in writing to

the City [every month/ every three (3) months--project specific], in such detail as may
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reasonably be required by the City, as to the actual progress of the.Tenant with respect to such
construction. The MOHCD Monthly Project Update required under the MOHCD Loan
Documents shall satisfy this requirement.

10.13 Access to Site

Commencing as of the Effective Date, Tenant shall permit access to the Site to the City
whenever and to the extent necessary to carry out the purposes of the provisions of this Ground -
Lease, at reasonaBle times and upon reasonable advance notice, and on an emergency basis ‘
without notice whenever City believes that eﬁergency access is required.

10.14 Notice of Completion

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

10.15 Completion of Improvements by New Developer

In the event a Lender or a successor thereto forecloses, obtains a deed in lieu of
foreclosure or otherwise realizes upon the Premises and undertakes construction of the
Improvements (“New Dex;eloper”) (A) such New Developer shall not.be bound by the provisions
of the Schedule of Perforxﬁance with respect to any deadlines for the completion of the
Improvements but shall only be required to complete the Improvements with due diligence and
in conformance with a new Schedule of Performance as agreed upon by the New Developer and
the City, (B) such New Developer shall only be required to complete the Improveménts in
accordance with all applicable building codes and ordinances, and the approved Construction

Documents with such changes that are mutually agreed upon by the City and the New Developer
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pursuant to Subsection (C) hereof; and (C) City and New Developer shall negotiate in good faith
such reasonable amendments and reasonable modifications to Section 10 of this Ground Lease as

the parties mutually determine to be reasonably necessary based upon the financial and

construction conditions then existing.

ARTICLE 11: Intentionally Omitted

ARTICLE 12: CHANGES TO THE IMPROVEMENTS

12.01 Post Completion Changes .
The City has a particular interest in the Project and in the nature and extent of the
~ permitted changes to the Improvefnents. Accordingly, it desires to and does hereby impose the
following particular controls on the Site and on the Improvements: during the term of this
Ground Lease, neither Tenant, nor any voluntary or involuntary.successor or assign, shall make
or permit any Change in the Improvements (as defined in Section 12.02), unless the express prior
written consent for any change shall have been requested in writing from the City and obtained,
and, if obtained, upon such terms and conditions as the City may reasonably require. The City
agrées not to withhold or delay its response to such a request unreasonably.

12.02 Definition of Change

‘Change’ as used in this Article means any alteration, modification, addition and/or
substitution of or fo, the Site, the hnbrovements, and/er the density of development which differs
materially from that which existed upon the 'comp letion of construction of the Imprdvements in
accordance with this Ground Lease, and shall include without limitation the exterior design and
exterior materials. For purposes of the foregoing, exterior shall mean and include the roof of the

Improvements. Changes shall not include repairs, maintenance and interior alterations in the
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normal course of operation of the Project, or as may be required in an emergency to protect the
_safety and well-being of the Project’s Occupants.
12.03 Enforcement |
Subject to Article 19 hereof, City shall have any and all remedies in law, or equity
(including without limitation restraining orders, injunctions and/or spéciﬁc performance),
judicial or administrative, to enforce the provisions of this Article 12, including without
limitation any threatened breach thereof or any actual breach or violation thereof.

ARTICLE 13: TITLE TO IMPROVEMENTS

City acknowledges that fee title to the Improvements shall be solely vested in Tenant
during the Term. It is the intent of the Parties that this Ground Lease and Memorandum of Lease
shall create a constructive notice of severance of the Improvements4 from the Land without the
necessity of a deed from Lessor to Lessee. City and Tenant hereby agree that fee title to the
Improvements shall femain vested in Tenant during the Term, subject to Section 14.01 below;
provided, however, that, subject to the rights of any Lenders and as further consideration for the
City entering into this Ground Lease, at the expiration or earlier termination of this Ground
Lease, fee title to all the Improvements shall vest in the City without furthér action of any party,
without any obligation by the City to pay any compensation therefor to Tenant, and without the
necessity of a deed from Tenant to the City. Notwithstanding the foregoing, if requested by City,
upon expiration or sooner termination of this Ground Lease, Tenant shall execute, acknowledge,
and deliver té ‘the City a good and sufﬁcientl grant deed conveying to City Tenant’s fee interest in
tﬁe Improvements. Tenant shall have the exclusive right to deduct, claim retain and enjoy any

and all rental income appreciation, gain, depreciation, amortization, and tax credits for federal
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and State tax purposes relating thereto, substitution therefor, fixtures therein and other property

relating thereto.

ARTICLE 14: ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE

14.01 Assignment, Sublease or Other Conveyance by Tenant

Except as otherwise expressly provided in this Ground Lease, Tenant may not sell,
assign, convey, sublease, or transfer in any other mode or form all or any part of its interest in
this Ground Lease or in the Improvements or any portion thereof, other than to Lender(s) or
afﬁliafes of Lender(s), or allow any person or entity to occupy or use all or any part of the Site,
other than leases to residential tenants and commercial tenants in the ordinary course of business,
nor may it contract or agree to do any of the same, without the prior written approval of the‘City,
which approval shall not be unreasonably withheld or delayed. The City reserves the right to
review and approve any commercial leases and commercial tenants for the Site.

14.02 Assignment, Sublease or Other Conveyance by City

The parties acknowledge that any sale, assignment, transfer or conveyance of all or any
part of the City's interest in the Site, the Improvements, or this Ground Lease, is subject to this
Ground Lease. The City will require that any purchaser, assignee or transferee expressly assume
all of the obligations of the City under this Ground Lease by a written instrument recordable in
the Official Records of the Ciﬁy. This Ground Lease shall not be affected by any such sale, and
Tenant shall attorn to any such pufchaser or assignee.

ARTICLE 15: TAXES

Tenant agrees to pay, or cause to be paid, prior to delinquency to the proper authority,
any and all valid taxes, assessments and similar charges on the Site which become effective after

the Effective Date of this Ground Lease, including all taxes levied or assessed on the possession,

27
144\274\2386634.2

709



use or occupancy, as distinguished from the ownership, of the Site. Tenant shall not permit any
such taxes, charges or other assessments to become a defaulted lien on the Site or the

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

charge is payable in installments, Tenant may make, or cause to be made, payment in

installments; and, provided further, that Tenant may contest the legal validity or the amount of

any tax, assessment or similar charge, through such proceedings as Tenant considers necessary
or appropriate, and Tenant may defer the payment thereof so long as the Vélidity or amount
thereof shall be cbntested by Tenant in good faith and without expense to the City. In the event
of any such contest, Tenant shall protect, defend and indemnify the City against all loss, cost,
expense or damage resulting there from, and shoﬁld Tenant be unsuccessful in any such contest,
Tenant shall forthwith pay, discharge, or cause to be paid or discharged, such tax, assessment or
other similar charge. The City shall furnish such informationAas Tenant shall reésonably request
in connection with any such contest provided that such information is in the City’s possession or
control or is otherwise ;tvailable to the public. City hereby consents to and shall reasonably
cooperate and assist with Tenant applying for and obtaining any applicable exemptions from

“taxes or assessments levied on the Site, the Improvements or on Tenant’s interest therein.
Tenant shall have no obligation under this Section prior to the Effective Date, including but not
limited to any taxes, assessments or other charges levied against the Site which are incurred prior
to the Effective Date.

ARTICLE 16: UTILITIES

From and after the Effective Date, Tenant shall procure water and sewer service from the
City and electricity, teleph;)ne, natural gas~ and any other utility service from the City or utility

companies providing such services, and shall pay all connection and use charges imposed in

28
144\274\2386634.2

710



connection with such services. From and after the EffectivéDate, as between the City and
Tenant, Tenant shall be responsible for the installation and maintenance of all facilities required
in connection with such utility services to the extent not installed or maintained by the City or
the utility providing such service. All electricity necessary for operations in the Premises shall
be purchased from San Francisco Public Utilities Commission (“SFPUC”), at SFPUC's standard
rates charged to third parties, unless SFPUC determines, in its sole judgment, that it is not
feasible to provide such service to the Premises. SFPUC is the provider of electric services to
City property, and 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.

ARTICLE 17: MAINTENANCE

Tenant, at all times during the term hereof, shall maintain or cause to be maintained thé
Premises in good condition and repair to the reasonable satisfaction of the City, including the
exterior, interior, substructure and foundation of the Improvements and all fixtures, equipment
and landscaping from time to time located on the Site or any part thereof. The City shall not be
obligated to make any repairs, replacements or renewals of any kind, nature or description

whatsoever to the Site or ény buildings or improvements now or hereafter located thereon.

ARTICLE 18: LIENS

Tenant shall use its best efforts to keep the Site free from any liens arising out of any
work performed or materials furnished by itself or its subtenants. In the event that Tenant shall
not cause the same to be released of record or bonded around within twenty (20) days following

written notice from the City of the imposition of any such lien, the City shall have, in addition to

144\274\2386634.2

7111



all other remedies provided herein and by law, the right but not the obligation to cause the same
to be released by such means as it shall deem proper, including payment of the claim giving rise
to such lien. All sums paid by the City for such purpose, and all reasonable expenses incurred by

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

Tenant shall have the right, upon posting of an adequate bond or other security, to contest any
such lien, and the City shall not seek to satisfy or discharge any such lien unless Tenant has
failed so to do within ten (10) days after the final determination of the validity thereof. In the
event of an‘y such contest, Tenant shall protect, défend, and indemnify the City against all loss,
cosf, expense or damage resulting therefrom. The provisions of this Section shall not apply prior
to the Effective Date or to any liens arising prior to the Effective Date. |
ARTICLE 19: GENERAL REMEDIES

19.01 Application of Remedies

The provisions of this Article 19 shall govern the parties' remedies for breach of this
Ground Lease. |

19.02 Notice and Cure‘RightAs for Tenant and Permitted Limited Partner

(@) The City may not exercise its remedies under this Ground Lease for a

default by the Tenant unless and until: (i) the City has given written nofcice of any such default,
in accordance with the notice provisions bf Article 38, to Tenant and Permitted Limited Partners,
whp have requested notice as set forth below, and (ii) such default has not been cured within
sixty (60) days or such longer period as inay be set forth herein, following the giving of such
notice or, if such default cannot be cured within such 60-day period, such longer period as is
reasonablsf necessary to cure such default, provided that such cure has been commenced within

such 60-day period and is being prosecuted diligently to completion. If a Permitted Limited
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Partner cannot cure a default due to an automatic stay in Bankruptcy court because the general
partner of the Tenant is in bankruptcy, any cure period will be tolled during the pendency of such
automatic stay.

~(b) The City will not exercise its remedy to' terminate this Ground Lease if a
Permitted Limited Partner is attempting to cure the default and such cure requires removal of the
General Partner, so long as the Permitted Lirﬁited Partner is proceeding diligently to remove the
General Paﬁner in order to effect a cure of such default.

(¢) Subjectto the termé of the Partnership Agreement and unless otherwise
provided for herein, any Person wishing to become a Permitted Limited Partner (other than any
Permitted Limited Partner identified in Section 38 and/or its Affiliates) must provide five (5) |
days written notice fo the City in accordance with the notice provisions of this Ground Lease,
setting forth a notice address and providing a copy of such notice to the Tenant and all of the
Tenant’s partners. Such Person will become a Permitted Limited Partner upon the expiration of
the five-day period. A Person will not be afforded the protections of this section with respect to
any default occurring prior to the time such Personbecomes a Permitted Limited Partner.

19.03 Breacil by City

If Tenant believes a material breach by the City of this Ground Lease has occurred,
Tenant shall first notify the City in writing of the purported breach, giving the City sixty (60) -
days from receipt of such nqtice to cure such breach. In the event City' does not then cure or, if
the breach is not reasonably susceptible to cure within that sixty (60) day period, begin to cure
within sixty (60) days and thereafter diligently prosecute such cure to cqmpletién, then Tenant
shall be afforded all of its rights at law or in equity by taking any or all of the following

remedies: (i) terminating in writing this entire Ground Lease with the written consent of each
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Lender; (ii) prosecuting an action for damages; (iii) seeking specific performance of this Ground
Lease; or (iv) any other remedy available at law or equity.
19.04 Breach by Tenant
- 19.04(a) Defaunlt by Tenant

Subject to thel notice and cure rights under Section 19.02, the following events
each constitute a basié for the City to take action against Tenant:

(1)  Tenant fails to comply with the Permitted Uses and Occupancy
Restrictions set forth in Section 9.02;

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

3 From and after the Effective Date, Tenant, or its successor in interest, shall
fail to pay real estate taxes or assessments on the Premises or any part thereof prior to
delinquency, or shall place thereon any encumbrance or lien unauthorized by this Ground Lease,
or shall suffer any levy or attachment to be made, or any material supplier’s or mechanic’s lien
or any other unauthorized encumbrance or lien to attach, and such taxes or assessments shall‘not
have been paid, or the encumbrance or lien removed or discharged within the time period
provided in Article 18; provided, however, that Tenant shall have the right to contest any tax or
assessment pursuant to Article 15 and Article 18 and, upon the posting of an adequate bond or
other security, to contest any suéh lien or encumbrance. In the event of any such contest, Tenaﬁt
shall protect, indemnify and hold City harmless against all losses and damages, including

reasonable attorneys’ fees and costs resulting therefrom,;
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4) Tenant shall be adjudicated bankrupt or insolvent ‘(_)r shall make a transfer
in defraud of creditors, or make an assignment for the benefit of creditors, or bring or have
brought against Tenant any action or proceeding of any kind under any provision of the Federal
Bankruptcy Act or under any other insolvency, bankruptcy or reorganization act and, in the event
such proceedings are involuntary, Tenant is not dismissed from the same within sixty (60) days
thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant and such
receiver is not discharged within sixty (60) days;

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

(6)  Tenant fails to pay any portion of Annual Rent when due in accordance

with the terms and provisions of this Ground Lease.
© 19.04(b) Notification and City Remedies

Upon the happening of any of the events described in Section 19LO4(a} above, and
prior to éxercising any remedies, the City shall notify Tenant, the Permitted Limited Partners,
and each Lender in writing of the Tenant’s purported breach, failure or act in accordance with
the notice provisions of Article 38, giving Tenant sixty (60) days from receipt of such notice to
cure such breach, failﬁre or act. In the event Tenant does not cure or, if the breach, failure or act
is not reasonably susceptible to cure within that sixty (60) day period, begin to cure within sixty
(60) days and thereafter diligently prosecute such cure to completion, then, subject to the rights
of any Lender and subject to Section 19.02 and Article 26, the City thereafter shall be afforded
all of its rights at law or in equity, including without limitation any or all of the following
remedies: (1) terminating in writing this Ground Lease; (2) prosecuting an action for damages;
(3) seeking specific performance of this Ground Lease; or (4) in the case of default under Section -

19.04(a)(1), increasing the Base Rent to the full amount of the Annual Rent.
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Notwitﬁstanding the foregoing, during the 15-year tax credit “compliance period”
(as defined in Sectior; 42 of the Internal Revenue Code, as amended) for the Project, City may v
only terminate this Ground Lease for a default by Tenant under Section 19.04(a)(6) above which
remains uncured after the applicable cure period therefor.

ARTICLE 20: DAMAGE AND DESTRUCTION

20.01 Insured Casualty

From and after the Effective Date, if the Improvements or any part thereof are damaged
or destroyed by any cause covered by any policy of insurance required to be maintained by |
Tenant hereunder, Tenant shall promptly commence and diligently comﬁle,te the restoration of

the Improvements as nearly as possible to the condition thereof prior to such damage or

destruction; provided, however, that if more than fifty percent (50%) of the Improvements are
destroyed or are so damaged by fire or other casualty and if the insurance ﬁroceeds do not
provide at least ninety percent (90%) of the funds necessary to accomplish the restoration,

: .Tenant, with the written consent of Lender, may terminaté this Ground Lease within thirty (30)
days after the later of (i) the date of such damage or destruction, or (ii) the date on which Tenant
~ is notified of the amount of insurance proceeds available for restoration. In fhe event Tenant is
required or elects to restore the Improvements, all proceeds of any pblicy of insurance required
to be maintained by Tenant under this Ground Lease shall, subject to any applicable rights of
Lenders, be used by Tenant for that purpose and Tenant shall make up from its own funds or
obtain additional financing as reasonably approved by the City any deficiency between the
amount of insurance proceeds available for the work of restoration and the actual cost thereof. In

the event Tenant elects to terminate this Ground Lease pursuant to its right to do so under this
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Section 20.01, or elects not to restore the Improvements, the insurance proceeds shall be divided

in the order set forth in Section 20.03.

20.02 Uninsured Casualty

From and after the Effective Date, if (i) more than 50%; of the Improvements are
damaged or destroyed and ten percent (10%) or more of the cost of restoration is not within the
scope of the insurance coverage; and (ii) in the reasonable opinion of Tenant, the undamaged
portion of the Improvements cannot be completed or operated on an economically feasible basis;
and (iii) there is not available to Tenant any feasible source of third party financing for
restoration reasonably acceptable to Tenant; then Tenant may, with the written consent of each
Lender, other than the City, terminate this Ground Lease upon ninety (90) days written notice to
the City. Ifit appears that the provisions of this Section 20.02 may apply to a particular event of
damage or destruction, Tenant shall notify the City promptly and not consent to any seﬁlement or
adjustment of an insuraﬁce award without the City's written approval, which approval shall not
be unreasonably withheld or delayed. In the event that Tenant terminates this Ground Lease
pursuant to this Section 20.02, all insurance proceeds and damages payable by reason of the
casualty shall be divided among City, Tenant and Lenders in accordance with the provisions of
Section 20.03. If Tenant does not have the right, or elects not to exercise the right, to terminate
this Ground Lease as a result of an uninsured casualty, Tenant shall promptly commence and
diligently complete the restoration of the Improvements as nearly as possible to their condition
prior to such damage or destruction in accordance with the provisions of Section 20.01 and shall,
subject to any applicable rights of Lenders, be entitled to all available insurance proceeds.

20.03 Distribution of the Insurance Proceeds
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In the event of an election by Tenant to terminate and surrender as provided in either
Sections 20.01 or 20.02, the priority and manner for distribution of the proceeds of any insurance
policy required to be maintained by Tenant hereunder shall be as follows:

(a)  First to the Lenders, in order of their priority, to control, disburse or apply to any
outstanding loan amounts in accordance with the terms their respective Leasehold Mortgages;

(b) Second, to pay for the cost of removal of all debris from the éite or adjacent and
underlying property, and. for the cost of any work or service required by any statute, law,
ordinance, rﬁle, regulation or order of any federal, state or local government, or any agency 6r
official thereof, for the protection of persons or property from any risk, or for the abatement of
* any nuisance, created by or arising from the casualty or the damage or destruction caused
thereby;

(q) | Third, to compensate City for any diminution in the value (as of the date of the
damage or destruction) of the Site as a raw development site caused by or arising from 'the
damage or destruction; and

(d)  The remainder to Tenant.

20.04 Clean Up of Housing Site

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

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

INDEMNIFICATION

~21.01 Damage to Person or Property - General Indemnification
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City shall not in any event whatsoever be liable for any injury or damage to any person
happening on or about the Site, for any injury or damage to the Premises, or to any property of
Tenant, or to any property of any other person, entity or association on or about the Site, unless
arising from anyA gross negligence or willful misconduct of the City or any of its commissioners,
officers, agents or employees. Tenant shall defend, hold harmless and indemnify the City
- including, but not limited to, its boards, commissions, commissioners, departmenté, agencies and
other subdivisions, officers, agents, and employees (each, an “Indemnified Party” and
collectively the “Indemnified Parties™), of and from all claims, loss, damage, injury, aétions,
causes of action and liability of every kind, nature and description (collectively, “Claims™)
incurred in connection with or directly or indirectly arising from its tenancy, its or their use of
the Site, including adjoining sidewalks and streets, and any of its or their operations or activities
thereon or connected thereto; all regardless of the active or passive negligence of, and regardless
of whether 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 Ground Lease and further excepting only |
such Claims as are caused exclusively by the willful misconduct or gross negligence of the
Indemnified Parties. The foregoing Indemnity shall include, without limitation, reasonableAfees
of attbmeys, consultants and experts and related costs and City’s costs of investigating any
Claim. Tenant specifically acknowledges and agrees that it has an iﬁlmediate aﬁd independent
obligation to defend the City from any claim which actually or potentially falls within any
indemnity provision set forth in this Ground Lease 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. Notwithstanding the foregoing, this
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Article 21 shall not be deemed or construed to and shall not impose any obligation to indemnify
and save harmless the Indemnified Parties from any claim, loss, damage, lability or expense of
e;rlly nature whatsoever, arising from or in any way related to or connected with any willful
misconduct or gross negligence by an Indemnified Party. Tenant’s obligations under this Article
shall survive the terminatiqn or expiration of this Groﬁnd Lease.

21.02 Hazardous Mateﬁals — Indemnification

(8  Tenant shall indemnify, defend, and hold the Indemnified Partiéé harmless from
and againsfc ény and all losses, costs, claims, damages, liabilities, and causes of action of any
nature whatsoever (including? without limitation, the reasonable fees and disbursements of
counsel and engineering consultants) incurred by or asserted against any Indemnified Party m
connection with, arising out of, in response to, or in any manner relating to (a) violation of any
Environmental Law, or (b) any Tenant Environmental Condition (as defined bélow).
Not&ithstanding the foregoing, this Section 21.02(a) shall not be deemed or construed to, and
shall not impose an obligation on Tenant to indemnify and save harmless the Indemnified Parties
from, any claim, loss, damage, liability or expénse, of any nature whatsoever, arising from Qr in
" any way related to or connected with any willful misconduct or gross negligence of any
Indemnified Party. |

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

(i)  "Hazardous Substance" shall have the meaning set forth in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended
as of the date of this Ground Lease, 42 U.S.C. 9601(14), and in addition shall include, without
limitation, petroleum (including crude oil or any fraction thereof) and petroleum products,

asbestos, asbestos-containing materials, polychlorinated biphenyls ("PCBs"), PCB-containing
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materials, all hazardous substances identiﬁed-in the California Health & Safety Code 25316 and
25281(d), all chemicals listed pursuant to the California Health & Safety Code 25249.8, and any
substance deemed a hazardous substance, hazérdous mateyial, hazardous waste, or contaminant
under Environmental Law. The foregoing definition shall not include substances which occur
naturally on the Site or commercially reasonable amounts of hazardous materials used in the
ordinary course of construction and operation of a residential development.

(i) "Environmental Law" shall include all federal, state and local laws,
regulatior}s and ordinances governing hazardous waste, wastewater discharges, drinking water,
air emissions, Hazardous Substance releases or reporting requirements, Hazardous Substance use
or storage, and employee or community right-to-know requirements related to the Wdrk being
performed under this Ground Lease.

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

- (iv) "Tenant Environmental Condition" shall mean the Release or threatened
Release of Hazardous Substance and any condition of pollution, contamination or Hazardous
Substancerelated nuisance at, on, under or ﬁom the Site which occurs after the Effective Date
and is caused by Tenant’s, or Tenant's employees, agents, affiliates or contractors, act or
onﬁssion that (1) increases the quantity or concentration of Hazardous Substance in the affected
area, (2) causes the increased migration of a plume of Hazardous Substance in soil or
grounciwater, (3) causes a Release of Hazardous Substance that had been contained until the act
or omission, (4) requires investigation or remediation that would not have been required but for
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the act or omission other than mere discovery of such Hazardous Substance, or (5) otherwise
disturbs, removes or generates Hazardous Substance in the course of Tenant's operations,
maint'ehance, repair, improvements and changes under this Ground Lease.
ARTICLE 22: INSURANCE |
' 22.01 Insurance
The Tenant shall maintain insurance meeting the requirements of this Article.
22.01(a) Insurance Requirements for Tenant
During the term of this Ground Lease, Tenant shall procure and maintain
‘insurance against claims for injuries to persons or damage to property which may arise from or in
connection with the performance of any work hereunder by the Tenant, its agents,
representatives, employees or subcontracfors and the Tenant’s use and occupancy of the Site and
the hﬁprovements.
22.01(b) | Mirimum Scope of Insurance
Coverage shall be at least as broad as:

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

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

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

(4)  Professional Liability Insurance: Tenant shall require that all archifects,
engineers, and surveyors for the Project have liability insurance covering all negligent acts,
errors and omissions. Tenant shall provide the City with copies of consultants’ insurance

certificates showing such coverage.
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%) Insurance Serviées Office Property Insﬁrance coverage (form CP 10 30 60
95 — “Causes of Loss — Special Form”) or other form approved by the City’s Risk Manager.
6) Crimé Policy or Fidelity Bond covering the Tenant’s officers and
employees against dishonesty with respect to the use of City funds.
22.01(c) Minimum Limits of Insurance

Tenant shall maintain limits no less than:

(1) General Liability: Commercial General Liability insurance with no less
than Twé Million Dollars ($2,006,000) combined single limit per occurrence and Four Million
Dollars ($4,000,000) annual aggregate limit for bodily injury and property damage, including
coverage for contractual liability; personal injury; fire damage legal liability; advertisérs’ :
liability; owners’ and contractors’ protective liability; products and completed operations; broad
form property damage; and explosion, collapse and underground (XCU)coverage during any
period in which Tenant is conducting any activity on, alteration or improvement to the Site with
risk of explosion, collapse, or underground hazards.

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

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

(3)  Workers’ Compensation and Employers Liability: Workers’

Compensation, in statutory amounts, with Employers’ Liability limits not less than One Million

Dollars ($1,000,000) each accident, injury, or illness.

(4)  Professional Liability: Professional Liability insurance of no less than One
Million Dollars ($1,000,000) per claim and Two Million Dollars ($2,000,000) annual aggregate

limit covering all negligent acts, errors and omissions of Tenant’s architects, engineers and
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surveyors. If the Professional Liability Insurance provided by the architects, engineers, or
surveyors is “claims made” coverage, Tenant shall assure that these minimum limits are
maintained fqr no less than three (3) years beyond completion of the construction or remodeling.

(5)  Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of no less
than Seventy-Five Thousand Dollars ($75,000) each loss, with any deductible not to exceed Five
Thousand Dollars ($5,000) each loss.

(6)  Pollution Liability and/or Asbestos Pollution Liability: Pollution Liability
and/or Asbestos Pollution Liability applicablc to the work beihg performed, with a limit no less
than $1,000,000 per claim or occuﬁence and $2,000,000 aggregate per policy period of one year,
this coverage shall be endorsed to include Non-Owned Disposal Site coverage. This policy may
be provided by the Tenant’s contractor, provided that the policy must be “claims made” coverage
and Tenant must require Tenant’s contractor to maintain these minimum limits for no less than
three (3) years beyoﬁd completion of the Project.

(7)  Property Insurance:

(a) Prior to construction:

(i) Property insurance, excluding earthquake and flood, in the amount no
less than One Hundred Percent (100%) of the replacement value of _all improvements pyior to
commencement of construction and City property in the care, custody and control of the Tenant
or its contractor, including coverage in transit and storage off-site; the cost of debris removal and
demolition as may be made reasonably necessary by such perils, resulting damage and any
applicable law; ordinance or regulation; start up, ’;esting and machinery breakdown including
electrical arcing; and with a deductible not to exceed Ten Thousand Dollars ($10,000) each loss,

including the City and all subcontractors as loss payees.
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(b)  During the course of construction:

(1) Builder’s risk insurance, special form coverage, excluding earthquake
and flood, for one hundred percent (100%) of the replacement value of all completed
improvements and City property in the care, custody and control of the Tenant or its contractor,
including coverage in transit and storage off-site; the cost of debris removal and demolition as
may be made reasonably necessary by such covered perils, resulting damage and any ai)plicable
law, ordinance or regulation; start up, testing and machinery breakdown including electrical
arcing, copy of the applicable endorsement to the Builder’s Risk policy, if the Builder’s Risk
policy is issued on a declared-project basis; and with a deductible not to exceed Ten Thousand
Dollars ($10,000) each loss, including the City and all subcontractors as loss payees.

| (if) Performance and payment bonds of contractors, each in the amount of
One Hundred Percent (100%) of contract amounts, naming the City and Tenant as dual obligees
or other completion security approved by the City in its sole discretion.

(¢)  Upon completion of -construction:

(i) Property insurance, excluding earthquake and flood, in the amount no
less than One Hundred Percent (100%) of the then-current replacement value of all
improizements and City property in the care, custbdy and control of the Tenant or its contractor.
For rehabilitation/construction projects that are unoccupied by residential or commercial teﬁants,
Tenant must obtain Property Insurance by the date that the project receives a Certificate of
Substantial Completion. (ii) Boiler and machinery insurance, comprehensive form, covering
damage to, loss or destruction of machinery and equipment located on the Site that is A'used by

Tenant for heating, ventilating, air-conditioning, power generation and similar purposes, in an
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amount not less than one hundred percent (100%) of the actual replacement value of such
fnachinery and equipment.
22.01(d) Deductibles and Self-Insured Retentions
Any deductibles or self-insured retentions in excess of $25,000 must be declared
to and apprbved by City’s Risk Manager. At the option of City’s Risk Manager, either: the
insurer shall reduce or eliminate such deductibles or self-insured retentions with respect to the
City and County of ‘San Francisco, and their respective commissioners, members, officers,
agents, and employees; or the Ténant shall procure a financial guarantee satisfactory to the City’s
Risk Mangger guaranteeing payment of losses and related investigations, claim administration
and defense eXpenses.
22.01(e) Other Insurance Provisions
The policies are to contain, or be endorsed to contain, the following provisions:

(1)  General Liability and Automobile Liability Coverage: The “City and

County of San Francisco and their respective commissioners, members, officers, agents, and
employees™ are to be covered as additiona] insured with respect to: liability arising out of
activities performed by or on behalf of the Tenant related to the Prbject; products and completed
operations of the Tenant, premises owned, occupied or used by the Tenant related to the Project;
and automobiles owned, leased, hired or borrowed by the Tenant for the operations related to the
Préject. The coverage shall contain no special limitations on the scope of protection afforded to
the City and its Commissioners, members, officers, agents or employees. (Limits required may
be achieved through the use of primary and excess liability policies.)

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

to waive all rights of subrogation against the “City and County of San Francisco, and their
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respective commissioners, members, officers, agents, and employees” for any losses in

connection with this Project.

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

under a claims-made form, Tenant shall maintain such coverage continuously throughout the term
of this Ground Lease and, without lapse, for a period of three years beyond the expiration of this
Ground Lease, to the effect that, should occurrences during the contract term give rise to claims
made after expiration of the Ground Léase, such claims shall b¢ covered by such claims-made
policies.

(4)  All Coverage: Each insurance policy required by this Article shall:

(a) Be endorsed to state that coverage shall not be suspended, voided,
canceled by either party, or reduced in coverage or in limits, except after thirty (30) days' prior
written notice has been given to City, except in the event of suspension for nonpayment of
premium, in which case ten (10) days’ notice shall be given.

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

(¢) For any claims related to this Ground Lease, the Tenaﬁt‘s insurance
coverage shall be primary insurance with respect to the City and its commissioners, members,
officers, agents, and employees. Any insurance or self-insurance maintained by the City or its
commissioners, members, officers, agents, or employees shall be in excess of the Tenant's

insurance and shall not contribute with itf

(d)  The Tenant's insurance shall apply separately to each insured against

.

whom claim is made or suit is brought, except with respect to the limits of the insurer's liability.
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() Any failure to comply with reporting provisions of the policies shall not
affect coverage provided to the City and its commissioners, members, officers, agents, or
employees. .

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

(g) The City reserves the right to require an increase in insurance coverage in
the event the City determines that eonditions show cause for an increase, unless Tenant
demonstrates to the City’s satisfaction that the iecreased coverage is commercially unreasonable
and unavaﬂable to Tenant.

22.01(f) Acceptability of Insurers
Insurance is to be placed with insurers with a Best's rating of no less than A-VIII
or as otherwise approved by the City’s Risk Manager.
22.01(g) Verification of Coverage
Tenant shallrﬁlmish City with certificates of insurance and with original
endorsements effecting coverage required by this clause at the commencement of this Ground
Lease and annually thereafter. The 'certiﬁcates and endorsements for each insurance policy are
to be signed by a person authorized by that insurer to bind coverage on its behalf. City reserves
the right to require complete, certified copies of all required insurance policies, including
endorsements demonstrating the coverage required by these specifications at any time.
22.01(h) Contractor, Subcontractors and Consultants Insurance
Tenant shall include all subcontractors and consultants as additional insureds |
under its policies or shall furnish separate certificates and endorsements for each. Tenant shall

require the subcontractor(s) to provide all necessary insurance and to name the City and County
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of San Francisco, its officers, agents and employees and the Tenant as additional insureds. All
coverage for subcontractors and consultants shall be subject to all of the requirements stated -
herein unless otherwise approved by the City’s Risk Manager.

ARTICLE 23: COMPLIANCE WITH SITE-RELATED AND LEGAL

REQUIREMENTS

23.01 Compliance with Legal Requireménts

From and after the Effective Date, Tenaﬁt shall at its cost and expense, promptly comply
with all applicable Laws, statutes, ordinances and governmental rules, regulations or
requirements now in force or which may hereafter be in force, including without limifation the
requirements of the fire department or other similar body now or hereafter constituted and with
any direction or occupancy certificate issued pursuant to any law by any public officer or
officers, insofar as any thereof relates to or affects the condition, use or occupancy of the Site. In
the event Tenant contests any of the foregoing, Tenant shall not be obligated to comply therewith
to the extent that the application of the contested law, statute, ordinance, rule, regulation or
requirement is stayed by the operation of law or administrative or judicial order and Tenant
mdemnifies the Indemniﬁed Parties against all loss, cost, expense or damage resulting from
noncompliance. |

23.02 Regulatory Approvals

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

imply that Tenant has thereby obtained any required approvals from City departments, boards or .
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commissions that have jurisdiction over the Premises. By entering into this Ground Lease, the

City is in no way modifying or limiting the obligations of Tenant to develop the Project in

accordance with ali Laws and as provided in this Ground Lease.

Tenant understands that its construction of the Improvements on the Premises and
development of the Project will require approval, authorization or permit by governmental
agencies with jurisdiction, Which may include the City’s Planning Commission and/or Zoning
- Administrator and the Department of Building Inspection. Tenant must use good faith efforts to

obtain and will be solely responsible for obtaining any such approvals required for the Project in
the manner set forth in this Section. Tenant will not seek any regulatory approval‘without first
obtaining MOHCD?’s approval, which approval shall not be unreasonably withheld or dela.yed.

" Throughout the permit process for aﬁy regulatory approval, Tenant will consult and coordinate
with MOHCD in Tenant’s efforts to obtain permits. MOHCD will cooperate reasonably with
Tenant in its efforts to obtain permits; provided, however, Tenant may not agree to fhe
imposition éf conditions or restrictions in connect‘ion with its efforts to obtain a permit from any
other regulatory agency if the City is required to be a co-permittee under the permit or the
condit‘ions or restrictions could create any financial or other material obligations on the part of
the City whether-on or off of the Premises, unless in each instance MOHCD has approved the

 conditions previously in writing and in MOHCD’s reasonable discretion. No approval by
MOHCD will limit Tenant’s obligation to pay all the costs of complying with conditions under
this Section. Tenant must bear all costs associated with applying for and obtaining any necessary
regulatory approval, as well as any fines, penglties or corrective actions imposed as a result of

Tenant’s failure to comply with the terms and conditions of any regulatory approval.
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With MOHCD?’s prior written consent, Tenant will have the right to appeal or contest any
condition in any manner permitted by law imposed upon any regulatory approval. In addition to
any other indemnification provisions of this Ground Lease, Tenant must inderﬁnify the City and
its commissioners, officers, agents or employees from and against any and all losses that may
arise iﬂ connection with Tenant’s failure to obtain or comply with the terms and conditions of
any regulatory approval or with the appeal or contest of any conditions of any regulatory

approval, except to the extent damage arises out of the gross negligence or willful misconduct of
the City or any other Indemnified Party.

ARTICLE 24: ENTRY

(a) The City reserves for itself and its authorized represeﬁtatives the right to enter the

Site at all reasonable times during normal business hours upon not less than forty-eight.(48)
hours’ written notice ;co Tenant (except in the event of an emergency), subject to the rights of the
océupants, tenants and others lawfully permitted on the Site, for any of the following purposes:

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

(if) to determine whether the Premises is in good condition and to inspect the.
Premises (including soil borings or other Hazardous Material Investigations);

" (iii) to determine whether Tenant is in compliance with its Ground Lease obligations

and to cure or attempt to cure any Tenant default;

(iv) to serve, post or keep posted any notices required or allowed under any of the

provisions of this Ground Lease;

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

obligation, if any, to perform hereunder; and
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(vi) to show the Premises to any prospective purchasers, brokers, Lenders or public
officials, or, during the last year of the Term of this Lease, exhibit the Premises to prospecti\}e
tenant.s or other occupants, and to post any reasonable “for sale” or “for lease” signs in
connection therewith.

(b) In the event of any emergency, as reasonably determined by the City, at its sole
option and without notice, the City may enter the Premises and alter or remove any
Improvemeﬁts or Tenant’s personal property on or about the Premises as reasonably necessary,
given the nature of the emergency. The City will have the right to uée any and all means the City

- considers appropriate to gain access to any portion of the Premises in an emergency, in which
_case, the City will ﬁot be responsible for any damage or injury to any property, nor for the
replacement of any property, and no emergency entry may be deemed to be a fofcible or
unlawful entry onto or a detainer of the Pfemises, or an eviction, actual or constructive, of
Tenant from the Premises or any portion thereof.

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

(d) Tenant will not be entitled to any abatement in Annual Rent if the City exerciées any
rights réserved in this Section, subject to subsection (c) above.

(e) The Cify will use its reasonable good faith efforts to conduct any activities on the
Premises allowed under this Section in a manner'that, to the extent prac’?icable, will minimize

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

25.01 No Encumbrances Except for Development Purposes

Notwithstanding any other provision of this Ground Lease and subject to the prior written
consent of the City in the form attached hereto as Attachment 3, which consent shall not be
unreaéonably withheld, conditioned or delayed, Leasehold Mortgages are permitted to be placed
upon the Leasehold Estate only for the purpose of securing loans of funds to be used for
financing the acquisition, design, construction, renovation or reconstruction of the Project_;
refinancing of financing used to acquire, design, construction, renovation, reconstruct, or
rehabilitate the Project; and any other expenditures reasonably necessary and appropriate to
acquire, own, develop, construct, rehabilitate, renpvate, or reconstruct the Improvements under
this Ground Lease and in connection with the operatioﬁ of the Improvements; and costs and
expenses incurred or to be incurred by Tenant in furtherance of the purposes of this Ground
Lease. The City, acting solely in its capacity as landlord under this Ground Lease and not in its

capacity as a Project Lender, hereby acknowledges and accepts ’ asa

Lender, and consents to the Leasehold Mortgage associated with Lender’s construction and

permanent loan to Tenant for the Project.

A 25.02 Holder Not Obligated to Construct
The holder of any mortgage, deed of trust or other security interest authorized by Section
25.01 (“Holder” or “Lender”), including the successors or assigns of such Holder, is not
obligated to complete any construction of the Improvements or to guarantee such completion;
nor shall any covenant or any other provision of this Ground Lease be construed so to obligate

such Holder. However, in the event the Holder does undertake to complete or guarantee the
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completion of the construction of the Improvements, except as provided in Section 26.06(i1),
nothing in this Ground Lease shall be deemed or construed to permit or authorize any such
Holder or its successors or assigns to devote the Site or any portion thereof to any uses, or to
construct any Improvements thereon, other than those uses or Improvements authorized under
Section 9.02 and any reasonable modifications in plans propo;sed by any Holder or its successors
in interest proposed for the viability of the Project approved by the City in ité reasonable
discretion. Except as provided in Section 26.06(ii), to the extent any Holder or its successors in
interest wish to change such uses or construct different improvements, Holder or its successors in
interest must obtain the advance written consent of the City as provided above.

25.03 Failure of Holder to Complete Construction

In any case where six (6) months after assumption of obligations pursuant to Section
25.02 above, a Lender, having first exercised its option to complete the construction, has not
proceeded diligently with completion of the construction, the City shall be afforded the rights
against such Holder it would otherwise have against Tenant under this Ground Lease for events
or failures occurring after such assumption; subject to any extensions of time granted pursuant to
Section 10.15 of this Ground Lease.

25.04 Defanlt by Tenant and City's Rights

25.04(a) Right of City to Cure a Default or Breach by Tenant under a
Leasehold Mortgage |

In the event of a default or breach bﬁl Tenant under any Leasehold Mortgage, and

Tenant’s failure to timely commence or diligenﬂy prosecute cure of such default or breach, the
City may, at its option,.cure such breach or default at any time prior fo one hundred ten (110)

days after the date on which the Lender files a notice of default. Tn such event, the City shall be
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entitled to reimbursement from Tenant of all costs and expenses reasonably incurred by the City
* in curing the default or breach. The City shall also be entitled to a lien upon the Leasehold
Estate or any portion thereof to the extent such costs and disbursements are not reimbursed by
Tenant. Any such lien shall be subject to the lien of any then existing Leasehold Mortgage
authorized by this Ground Lease, including any lien contemplated because of advances yet to be
made. After ninety (90) days follow’ing the date of Lender filing a notice of default and .
expiratioﬁ of all applicable cure periods of Tenant under the terms of the applicable loan
documents, the City shall also have the right to assigh Tenant’s interest in the Ground Lease to
another entity, subject to such Lender’s and Permitted Limited Partner’s advance written
consent, and which consent may be conditioned; among other things, upon the assumption by'
such other entity of all obligations of the Tenant under the Leaséhold Mortgage.
| 25.04(b) Notice of Default to City
Tenant shall use its best efforts to require Lender to give the City prompt written

notice of any such default or breach and each ILeasehold Mortgage shall so provide and shall also
contain the City’s right to cure as above set forth.

25.05 Cost of Mortgage Loans to be Paid b); Tenant

Tenant covenants and affirms that it shall bear all of the costs and expenses in connection
with (i) the preparation and securing of any Leasehold Mortgage, (ii) the delivery of any
Vinstruments and documents and their filing and recording, if required, and (iii) all taxés and

charges payable in connection with any Leasehold Mortgage.
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ARTICLE 26: PROTECTION OF LENDER

26.01 Notification to City
Promptly upon the cfeation of any Leasehold Mortgage and as a condition precédent to
the existence of any of the rights set forth in this Article 26, each Lender shall give written notice
to the City of the Lender's address and of the existence and nature of its Leasehold Mortgage.
Execution of Attachment 3 shall constitute City’s acknowledgemeﬁt of Lender’s having given
such notice as is required to obtain the rights and protections of a Lender under this Ground

Lease. The City hereby acknowledges that . is deemed to have given such written

Notice as First Mortgage Lender.

26.02 Lender's Rights to Prevent Termination

Each Lender shall have the right, but not the obligation, at any time prior to termination
of this Ground Lease and without payment of any penalty other than the inferest on unpaid rent,
to pay all of the rents due hereunder, to effect any insurance, to pay any taxes and assessments,
to make any repairs and improvements, to do any other act or thing required of Tenant or
neceséary and proper to be done in the performance and observance of the agreements, covenants
and conditions hereof to prevent a termination of this Ground Lease to the same effect as if fhe
same had been made, doﬁe and performed by Tenant instead of by Lender.

26.03 Lender's Rights When Tenant Defaults

Should any event of default under this Ground Lease occur and be continuing, and not be
cured within the applicable cure period, the City shall not terminate this Ground Lease nor

exercise any other remedy hereunder unless it first gives written notice of such event of default

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

(i)  If such event of default is not a failure to pay a monetary obligation of Tenant,
Lender shall have failed, within sixty (60) days of receipt of said written notice, either (a) to
remedy such default; or (b) to obtain title to Tenant's nterest in the Site in lieu of foreclosure; or
(c) to commence foreclosure or other appropriate proceedings in the nature thereof (including the
appointment of a receiver) and thereafter diligently prosecute such proceedings to completion, in
which case such event of default shall be remedied or deemed remedied in accordance ﬁith
Article 26.04 below.

All rights of the City to terminate this Ground Lease as the result of the occurrence of any
such event of default shall be subject to, and conditioned upon, the City '.having ﬁfst given
Lender written notice of such event of default and Lender having failed to reme.dy such default
or acquire Tenant's Leasehold Estate created hereby or commence foreclosure or other
appropriate proceedings in the nature thereof as set forth in and within the time specified by this
Section 26.03, and upon Permitted Limited Partner having failed to proceed as permitted under
Sections 19.02(b) or 26.06(iv). Notwithstanding anything to the contrary contained herein, in no
event shall any Lender be required, as a condition to preventing the termination of this Ground
Lease, or obtaining a new ground lease hereunder, to (A) cure any default by Tenant under
Section 25.04 of this Ground Lease or (B) to cure any default by Tenant in the payment of any
amounts payable by Tenant under any indemnification provisions of this Ground Lease (and

upon completion of a foreclosure (or deed in lieu thereof), all such defaults shall automatically

be deemed cured and waived.
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26.04 Default Which Cannot bé Remedied by Lender

Any event of default under this Ground Lease which in the nature thereof cannot be
remedied by Lender shall ‘be deemed to be remedied as it pertains to Lender or any Subsequent
Owner if (i) within sixty (60) days after receiving notice from the City setting forth the nature of
-such event of default, or prior thereto, Lender shall have acquired Tenant's Leasehold Estate
created hereby or shall have commenced foreclosure or other appropriate proceedings in the
nature thereof, (ii) Lender shall diligently prosecute any such proceedings to completion, (iii)
| Lender shall have fully cured aﬁy event of default arising from failure to pay of perform any
monetary obligation in accordance with Section 26.03, and (iv) after gaining possession of the
Improvements, Lender shall diligently proceed to perform all otﬁer obligations of Tenant.as and
when the same are due in accordance with the terms of this Ground Lease.

26.05 Court Action Preventing Lender's Action

If Lender is prohibited by any process or injunption issued by any court or by reason of
any action by atiy court having jurisdiction of any bankruptcy or insolvency proceeding
involving Tenant from commencing or prosecuting foreclosure or other appropriate proceedings
in the nature thereof, the times specified in Sections 26.03 and 26.04 above for commencing or
prosecuting such foreclosure or other proceedings shall be extended for the period of such
prohibition. If this Ground Lease is terminated or rejected by Tenant in bankruptcy, the City
agrees to enter into a new ground lease with the Lender on the same terms set forth in this
Ground Lease. For purpose of this Axticle, if there'is more than one Lender, the City will offer
the new lease to each Lender in the order of priority until accepted.

26.06 Lender’s Rights to Record, Foreclose and Assign

The City hereby agrees with respect to any Leasehold Mortgage, that:
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Q)] the Lender may cause same to be recorded, enforced and foreclosed, and upon
foreclosure, sell and assign the Leasehold Estate created hereby to an assignee from whom it

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

City, which approval shall not be unreasonably withheld, and if tfle Subsequent Owner has
elected to maintain the use restrictions of Altiqle 9, said Subsequent Owner shall be controlled
by a California nonprofit public benefit corporation exempt from tax under Section 501(c)(3) of
the Internal Revenue Code such that the Premises receive an exemption from state property taxes
as provided under Section 214 of the California Revenue and Taxation Code (to the extent such
exemption is then generally available). Lender, furthermore, may acquire title to the Leasehold
Estate in any lawful way, and if the Lender becomes the assignee, may sell and assign said
Leasehold Estate subject to City approval, which shall not be unreasonably withheld, and to the
City’s rights under Section 25.04.

(i)  each Subsequent Owner shall take said Leasehold Estate subject to all of the
provisions of this Ground Lease, and shall, so long as and only so long as it shall be the owner of
such estate, except as provided elsewheré in this Ground Lease, assume all of the obligations of
Tenant under this Ground Lease; provided, however, that, subject to the rent provisions of
Secti.on 26.07 below, the Subsequent Owner may operate and maintain the 81 residential units
without any limitations on the rents charged or the income of the occupants thereof, subject to
any applicable regulatory agreement, restrictive covenant or other encumbrance;

(iii)  the City shall mail or deliver to any Lender which has an outstanding Leasehold

Mortgage a duplicate copy of all notices which the City may from time to time give to Tenant

pursuant to this Ground Lease; and
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(iv)  any Permitted Limited Partners of Tenant shall have the same rights as any
Lender under Sections 26.02, 26.03, and 26.06(iii), and any reference to a Lender in said section

shall be deemed to include such Permitted Limited Partner; provided, however, that the rights of

such Permitted Limited Partner Shall be subordinate to the rights of any Lender.

26.07 Ground Lease Rent after Lender Foreclosure or Assignment

From and after the time that the Svubsequent Owner acquires title to the Leasehold Estate,
Annual Rent shall be set as follows:

(a)  Any accrued Annual Rent at the time of foreclosure shall be forgiven by the City,
and shall not remain an obligation of the Lender, its assignee, or the Subsequent Owner.
Subsequent to foreclosure or assignment of fhe Leasehold Estate to the Lender in lieu of
foreclosure, if the Lender continues to operate the Project subject to the use and occupancy
restrictions of Se;:tion 9.02, then Annual Rent otherwise due may, at the option of the Lender, be
deferred until the earlier of the date of the Lender’s sale or assignment of the Project to a
Subsequent Owner that does not agree to operate the Project subject to such restrictions or the
date that is sixty (60) days after Lender ceases to operate the Project in accordance with such
restrictions. All deferred Annual Rent shall accrue, with simple interest at six percent (6%) per
annum until paid.

(b)  If the Subsequent Owner exercises its rights under éection 26.06(ii) to operate the
Projéct without being subject to Section 9.02, Annual Rent shall be set ét the then fair market
rental value taking into account any affordability restrictions agreed to by the Subsequent Owner,

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

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

City shall be entitled to reduce Annual Rent by any dollar amount (but not below zero) in its sole
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discretion and, in such case, the Subsequent Owner will be required to reduce rent charged to
tenants on a dollar for dollar basis, with respect to such aggregate units occupied by Low Income
Households as the City and the Subsequent Owner shall agree. The fair market rental value shall
be determined by a jointly-commissioned appraisal (instructions prepared jointly by the
Subsequent Owner and the City, with each party paying one half of the appraiser’s fee) that will
include a market land valuation, as well as a market land lease rent level. Absent a market land
lease rent determination, the Annual Rent will be set at an amount equal to ten percent (10%) of
the then appraised market land value. If the parties cannot agree on the joint appraisal
instructions, either party may invoke a neutral third-party process to éet the Annual Rent at fair
markét rent in accordance with the then-prevailing practice for resolving similar rent
determination disputes in San Francisco or, in the event that there is no then-prevailing practice,
in accordance with the rules of the American Arbitration Association. Provided, however, that
after the neutral third party process, the Lender, in its sole discretion may rescind its written
notification of intent to not comply with Section 9.02 of this Ground Lease.

26.08 Permitted Uses After Lender Foreclosure

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

26.09 Preservation of Leasehold Benefits |

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

(a) That subject to Section 19.04(b) the City shall not voluntarily cancel or surrender

this Ground Lease, or accept a voluntary cancellation or surrender of this Ground Lease by
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Tenant, or amend this Ground Lease to materially increase the obligations of the Tenant or the
rights of the City thereunder, without the prior writteﬁ consent of the Lender or Permitted
Limited Partner (which vwill not be unreasonably withheld or delayed);

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

(c¢) . That, if a Lender makes writteﬁ request for the same within fifteen (15) days after
Lender receives written notice of termination of this G;ound Legse, the City will enter a new
lease with such Lender commencing on the date of termination of the Ground Lease and ending
on the nonﬁal expiration date of the Ground Lease, on substantially the same terms and
- conditions as the Ground Lease and subject to the rent provisions set forth in Section 26.07, and
with the same priority as against any subleases or other interests in the Premises; provided that
such Lender cures all unpaid fnonetary defaults under the Ground Lease, through the date of such
termination;

(d) That the City shall provide reasonable prior notice to each Lender of any
proceedings for adjustment or adjudication of any insurance or condemnation claim involving
the Premises and will permit each Lender to participate therein as an interested party.

26.10 No Merger

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

26.11 City Bankruptey
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(a) If a bankruptey proceeding is filed by or against the City, the City shall
immediately notify each Lender of such filing and shall deliver a copy of all notices, pleadings,
schedules, and similar materials regarding the bankruptcy proceedings to each Lender. |

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

(¢) Ifabankruptcy proceeding is filed by or on behalf of the City, the Cﬁ:y agrees as
follows: (i) the Tenant shall be presumed to have objected to any attempt by the City to sell the
fee interest free and clear of the leasehold under this Ground Lease; (ii) if Tenant does not so
object, each Lender shall have the right to so dbj ect on its own behalf or on behalf of the Tenant;
and (iii) in connection with any such sale, the Tenant shall not be deemed to have received
adequate protection under section 363(e) of the Bankruptcy Code, unless it shall have received
and paid over to each Lender outstanding balance of the obligations under its respective loan.

(d) City recognizes that the Lenders are authorized on behalf of the Tenant to vote,
participate in or consent to any bankruptcy, insolvency, receivership or court proceeding
concerning the leasehold interest under this Ground Lease.

ARTICLE 27: CONDEMNATION AND TAKINGS

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

the Site or any interest in the Leasehold Estate is taken by condemnation, the rights and
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obligations of the parties shall be determined pursuant to this Article 27, subject to the rights of
any Lender. |

27.02 Total Taking

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

27,03 Partial Taking

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

- effect, except that Tenant may, with Lender’s written consent, which consent shall not be
4 uﬁreasonab_ly withheld, conditioﬁed or delayed, elect to terminate this Ground Lease iﬁ Vin

Tenant’s reasonable judgment, the remaining portion of the Improvements is rendered unsuitable
fpr Tenant's continued use of the Site. If Tenant elects to terminate this Ground Lease, Tenant
must exercise its right to terminate pursuant to this paragraph by giving notice to the City within
thirty (30) days after the City notifies Tenant of the nature and the extent of the taking. If Tenant
elects to terminate this Ground Lease as provided in this Section 27.03, Tenant also shall notify
the City of the date of termination, which date shéll not be earlier than thirty (30) days nor latér
than six (6) months after Tenant has notified the City of its election to terminate; except that this
Ground Lease shall terminate on the date the condemnor has the right to possessioﬂ of the Site if
such date falls on a date before the date of termination as designated by Tenant. If Tenant does
not terminate this Ground Lease within such thirty (30) day notice period, this Ground Lease
shall continue in full force and effect. |

27.04 Effect on Rent

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

remains in full force and effect, then on the date of taking the rent shall be reduced by an amount
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that is in the same ratio to the rent as the value of the area of the portion of the Improvements
taken bears to the total value of the Improvements immediately before the date of the taking.

27.05 Restoration of Improvements

If there i_s a partial taking of the Improvements and this Ground Lease remains iﬁ full
force and effect pursuant to Section 27.03, Tenant may, subject to the terms of the Leasehold
Mortgage, use the proceeds of the taking to accomplish all necessary restoration to the
Impro.vements..

27.06 Award and Distribution

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

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

(b)  Second, to the Tenant in an amount equal to the fair market value of Tenant's
interest in the Improvements and its leasehold interest in the Site (including, but not limited to,
the value of Tenant's interest in all subleases to occupants of the Site), such value to be

determined as it existed immediately preceding the earliest taking or threat of taking of the Site;

and;
(c) Third, to the Landlord.
27.07 Payment to Lenders
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In the event the Improvements are subject to the lien of a Leasehold Mortgage on the date
when any compensation resulting from a condemnation or threatened condemnation is to be paid
to Tenant, such award shall be disposed of as provided in the Leasehold Mortgages.

ARTICLE 28: ESTOPPEL CERTIFICATE

The City or Tenant, as the case may be, shall execute, acknowledge and deliver to the
othér and/or any Lender or a Permitted Limited Partner, promptly upon request, its certificate
certifying (a) that this Ground Lease is unmodified and in fuﬁ force and effect (or, if there have
Been mddiﬁcations, that this Ground Lease is in full force and effect, as modified, and stating the
modifications), (b) the dates, if any, to which rent has been paid, (c) whether there are then
© existing any charges, offsets or defenses against the enforcement by the Cify or‘Teﬁant to be-
performed or c;bserved and, if so, specifying the same, and (d) whether there are then existing
any defaults by Tenaﬁt or the City in the performance or observance by Tenant or the City of any
agreement, covenant or condition hereof on the part of Tenant or the City to be performed or
observed and Whether any notice has been given to Tenant or the City of any default which has
not been cured and, if so, specifying the same.

ARTICLE 29: QUITCLAIM

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

ARTICLE 30: EQUAL OPPORTUNITY

In the selection of all contractors and professional consultants for the Project, Tenant

must comply with the City’s procurement requirements and procedures as described in the
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Contracting Manual (2006 Amendment) for Federally Funded Construction Projects Financed by
the Mayor’s Office of Housing, issued by MOHCD on November 18, 2002, as amended von May
22,2007, as the same may be further amended from time to time, and with the requirements of
the Small Business Enterprise Program (“SBE Program”) as set forth in that certain Small
Business Enterprise Program manual dated July 1, 2015, as the same may be amended from time -
to time, according to the procedures established by the Cit.y's Contract Monitoring Division. The
Project must comply with thé training, hiring and contracﬁng requirements of Section 3 of the
Housing and Community Development Act of 1968 and of the San Francisco Section 3 program as
administered by MOHCD. Federal Section 3 requiremenfs state that contracts and opportunities for
job training and employment be given, to the greatest extent feasible, to local low-income residents.
Local residents for this project are San Francisco residents. In addition, this project will be required
to comply with hiring requirements as incorporated into the local Section 3 program and in
conjunction with the City’s low-income hiring requirements pursuant to San Francisco’s First
Source Hiring Ordinance (San Francisco Administrative Code Chapter 83).

ARTICLE 31: CITY PREFERENCE PROGRAMS

To the extent permitted by applicable federal and state law, Tenant agrees to corﬁply with
the requiremnients of the City’s current housing preference programs, as amended from time to
time; provided, however, that such requirements shall apply only £o the extent permitted by the
requirements of non-City funding approved by the City for the Project.

ARTICLE 32: LABOR STANDARDS PROVISIONS

Although the Parties acknowledge that the development of the Project is a private work
of improvement, Tenant agrees that any person performing labor in the construction of the

Project and any Change to the Premises, which Tenant provides under this Ground Lease, shall
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56 paid not less than the highest prevailing rate of wages as required by Section 6.22(E) of the
San Francisco Adm@sﬁative Code, shall be subject to the same hours and working condition‘s,
and shall receive the same benefits as in each case are provided for siinilar work performed in
San Francisco, California. Tenant shall include in any contréct for construction or demolition of
the Project a requirement tflat 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 labor in the construction of the Project or any Change to the

Premises.

ARTICLE 33: CONFLICT OF INTEREST

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

ARTICLE 34: NO PERSONAL LIABILITY

No commissioner, official, or employee of the City shall be personally liable to Tenant or
~ any successor in interest in the event of any default or breach by the City or for any amount

which may become due to Tenant or its successors or on any obligations under the terms of this

Ground Lease.

ARTICLE 35: ENERGY CONSERVATION
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Tenant agrees that it will use its best efforts to maximize provision of, and incorporation

of, both energy conservation techniques and systems and improved waste-handling methodology

in the construction of the Improvements.

ARTICLE 36: WAIVER

The waiver by the City or Tenant Aof any term, covenant, agreement or condition herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or any other
term, co.venant, agreement or condition herein contained, nor shall any custom or practice which
may grow up between the parties in the administration of the terms hereof be construed to waive
or to lessen the right of the City or Tenant to insist upon the performance by the other in strict
accordance with the said terms. The subsequent acceptance of rent or any other sum of money
hereunder by the City shall not be deemed to be a waiver of any preceding breach by Tenant of
any term, covenant, agreement or condition of tﬁis Ground-Leasé, other than the failure of
Tenant to pay the particular rent or other sum so accepted, regardless of the City's knowledge of
such preceding breach at the time of acceptance of such rent or other sum. |

ARTICLE 37: TENANT RECORDS

Upon reasonable notice during normal business hours, and as often as the City may deem
necessary, there shall be made available to the City and its authorized representatives for
examination all records, reports, data and information made or kept by Tenant regarding its
activities or operations on the Sit_e. Nothing contained herein shall entitle the City to inspect
personal histories of residents or lists of donors or supporters. To the extent that it is permitted
by law to do so, the City Will respect the confidentiality requirementé of Tenant in regard to the

lists furnished by Tenant pursuant to Article 7 hereof, of the names of occupants of the Premises.
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ARTICLE 38: NOTICES AND CONSENTS

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

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

given when delivered in person to such representatives of [HUD, ]the Tenant[,] and the City as |

shall from time to time be designated by the parties for the receipt of notices, or when deposited

in the United States mail, certified, postage prepaid, or by express delivery service with a

delivery receipt and addressed

if to Tenant at:

With a copy to the
Permitted Limited
Partner at:

if to the City at:

490 SVN Housing Associates, LP
600 California Street, Suite 900
San Francisco, CA 94108

Mission Housing Development Corporation
474 Valencia Street, Suite 280
San Francisco, CA 94108

Bank of America, N.A.

7700 El Camino Real

Carlsbad, CA 92009-8506

Attention: Stephanie Barrett

Asset Manager for 490 South Van Ness Avenue

San Francisco Mayor’s Office of Housing and Community
Development

One South Van Ness Avenue, 5 Floor

San Francisco, California 94103

Attn.: Director

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

designate by notice to the other given pursuant to the provisions of this Article 38. Any notice

given pursuant to this Article 38 shall be effective on the date of receipt or the date delivery is

refused as shown on the delivery receipt.

ARTICLE 39: HEADINGS
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Any titles of the several parts and sections of this Ground Lease are inserted for
convenience of reference only and shall be disregarded in construing or interpreting any of its -
provisions. "Paragraph" and "section" may be used interchangeably.

ARTICLE 40: SUCCESSORS AND ASSIGNS

~This Ground Lease shall be binding upon and inure to the benefit of the successors and
assigns of the City and Tenant and where the term "Tenant" or "City" is used in this Ground

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

the City shall have no obligation under this Ground Lease to, nor shall any benefit of this Ground
Lease accrue to, any unapproved successor or assign of Tenant where City approval of a
successor or assign is required by this Ground Lease. At such time as City sells the Site to any
third party, City shall require such third party to assume all of the City’s obligations hereunder

arising on and after the transfer in writing for the benefit Tenant and its successors and assigns.

ARTICLE 41: TIME

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

Lease.

ARTICLE 42: PARTIAL INVALIDITY

If any provisions of this Ground Lease shall be determined to be illegal or unenforceable,
such determination shall not affect any other provision of this Ground Lease and all such other

provisions shall remain in full force and effect.

ARTICLE 43: APPLICABLE LAW; NO THIRD PARTY BENEFICIARY

This Ground Lease shall be governed by and construed pursuant to the laws of the State
of California. This Ground Lease is entered into solely among, between and for the benefit of]

and may be enforced only.by, the parties hereto and, to the extent specifically provided under
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this Ground Lease, the Permitted Limited Partner and any Lender hereunder. Other than as set
forth in the ﬁreceding sentence, this Ground Lease and does not create rights in any other third
party.

ARTICLE 44: ATTORNEYS’ FEES

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

ARTICLE 45: EXECUTION IN COUNTERPARTS

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

instrument.

ARTICLE 46: RECORDATION OF MEMORANDUM OF GROUND LEASE

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

ARTICLE 47: TRANSFER OF PARTNERSHIP INTERESTS IN TENANT

Tenant may not cause or permit any voluntary transfer, assignment or encumbrance of its interest
in the Site or Project or of any ownership interests in Tenant, or lease or permit a sublease on all
or any part of the Project, without the prior written consent of the City, in its reasonable

discretion, other than: (a) leases, subleases or occupancy agreements to Occupants; or (b)
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security interests for the benefit of lenders securing loans for the Project as approved by the City
on terms and in amounts as approveci by City in its reasonable discretion, (c) transfers from
Tenant to a limited partnership or limited liability company formed for the tax credit syndication
of the Project, where Tenant or an affiliated nonprofit public benefit corporation is the sole
general partner or manager of that entity; (d) transfers of the general partner interest in Tenant to
a nonprofit public benefit corporation approved in advance Aby the City; (e) transfers of any
limited partner interest in Tenant pursuant to the tax credit syndication of the Project and/or as
otherwise permitted by Tenant’s Partnership Agreement; or v(f) any transfer by foreclosure or
deed in lieu of foreclosure; (g) if the Tenant is a Lender (or a Lender’s affiliate), transfers of

- ownership interests in such Lender (or its affiliate); or (h) the grant or exercise of an option
agreement between Tenant and the General Partner or manager or any of its affiliates in
cbnnection with the tax credit syndication of the Project where such agreement has been
previously approved in writing by the City. Any other transfer, assignment, encumbrance or
lease without the City's prior written consent will be voidable and, at the City's election,
constitute an Event of Default under this Agreement. The City's consent to any specific
assignment, encumbrance, lease or other transfer will not constitute its consent to any subsequent
transfer or a waiver of any of the City's rights under this Ground Lease.

ARTICLE 48: CITY PROVISIONS

48.1 Non-Discrimination

(a) Covenant Not to Discriminate. In the performance of this Ground Lease,

Tenant covenants and agrees not to discriminate on the basis of the fact or perception of a
person’s race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender

identity, domestic partner status, marital status, disability, weight, height or Acquired Immune
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Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City
employee working with, or applicant for employment with Tenant, in any of Tenant’s operations
within the United States, or against any person seeking accommodations, advantages, facilities,
privileges, services, or membership in all business, social, or other establishménts or
organizations operated by Tenant.

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

“and other subcontracts relating to the Premises a non-discrimination clause applicable to such
~ 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 comi)ly with such provisions. Tenant’s failure
to comply with the obligations in this subsecfion shall constitute a material breach of this Ground
Lease.

(¢)  Non-Discrimination in Benefits. Tenant does not as of the date of this
Ground Lease and will not during the Temll, in any of its operations in San Francisco or with
respect to its operations under this Ground Lease elsewhere within the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits,
membership or membership discounts, moving expenses, pension and retirement benefits or
travel benefits (collectively “Core Benefits”), as well as any benefits other than Core Benefits,
between employees with domiestic 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 pursuént 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.
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(d) Condition to Lease. As a condition to this Ground Lease, Tenant shall

execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” (Form
CMD-12B-101) with supporting documentation and secure the approval of the form by the San
Francisco Contract Monitoring Commission.

(e Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating fo non-
discrimination by Parties contracting for the lease of City property are incorporated in this
Section by reference and made a part of this Ground Lease as though fully set forth herein. .
Tenant shall comply fully with and be bound by all of the provisions that apply to this Ground
Lease under such Chapters of the Administrative Code, including but not limited to the remedies
provided in such Chapters. Without limiting the foregoing, Tenant uﬁdérstands that pursuant to
Section 12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for each person for
each calendar day dﬁring 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.

48.2 MacBride Principles — Northern Ireland. The City and County of San
Francisco urges companies doing business in Northern Ireland to move tdwa_rd resolving
employment inequities and encourages them to abide by the MacBride Principles as expressed in
San Francisco Administrative Code Section 12F.1 et seq. The City and County of San Francisco
also urges San Francisco companies t6 dp business with corporations that abide by the MacBride
Principles. Tenant acknowledges that it has read and understands the above statement of the City

and County of San Francisco concerning doing business in Northern Ireland.
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48.3 Conflicts of Interest. Tenant states that it is familiar with the provisions of
Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the City's Campaign and .
Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of Califomia, certifies thc;tt it knows of no facts which would
constitute a violation of such provisions and agrees that if Tenant becomes aware of any such
fact during the term of this Lease Tenant shall iInmédiately notify the City. Tenant further
certifies that it has made a complete disclosure to the City of all facts l;earing on any possible
interests, direct or indirect, which Tenant believes any officer or employee of the City presently
has or will have in this' Lease or in the performance thereof or in any portion of the profits
thereof. Willful failﬁre by Tenant té make such disclosure, if any, shall constitute grounds for
City's termination and cancellation of this Ground Lease.

48.4 Charter Provisions. This Ground Lease is governed by and subject to the
provisions of the Charter of the City and County of San Francisco. Accordingly, Tenant
acknowledges and agrees that no officer or employee of the City has authority to commit the
City to this Groﬁnd.Lease unless and until a resolution of the City’s Board of Supervisors has
been duly enacted approving this Ground Lease. Therefore, any obligations or .liabilities of the
City under this Ground Lease are contingent upon enactment of a resolution, and this Ground
Lease will be null and void uniess the City’s Mayor and the Board of Supervisors approve this .
Ground Lease, in their respective sole and absolute discretion, and in accordance wi.th‘ all
applicable Laws. Approval of this Ground Lease by any City department, commission or agency
may not be deemed to imply that a resolution will be enacted or create any binding obligations

. on the City.
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48.5 Tropical HardWO(;d/V jirgin Re&wood Ban. Pursuant to Section 804(b) of the . A
San Francisco Environment Code, the City and County of San Francisco urges companies not to
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product. Except as permitted by the
application of Sections 802(b) and 803(b) of the San Francisco Environment Code, Tenant shall
not use any items in the rehabilitation, development or operation of the Premises or otherwise in
the performance of this Lease which are trof)ical hardwoods, tropical hardwood wood products,
virgin redwood or virgin redwood wood products.

48.6 Tobacco Product Advertising Ban. Tenant acknowledges and agrees that no
advertising of cigarettes or tobacco products may be allowed on the Premises. The foregoing
prohibition will include the placement of the name of a company producing, selling or
distributing cigarettes or tobacco products or the name of any cigérettg or tobacco product in any
promotion of any event or product, or on any sign. The foregoing prohibition will not apply to
any advertisement sponsored by a state, local or nonprofit entity designed to communicate the
health hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop
smoking.

48.7 DPesticide Ordinénce. Tenant shall comply with the provisions of Section 308 of
Chapter 3 of the San Francisco Environment Code (the “Pesticide Ordinance”) which (i) prohibit
the use of certain pesticides on City property, (ii) require the posting of certain notices and thé
maintenance of certain records regarding pesticide usage, and (iii) require Tenant to submit to
the City’s Department of the Enviroﬁment an integrated pest management (“IPM”) plan that (A)
lists, to the extent reasonably possible, the types and estimated quantities of pesticides that

Tenant may need to apply to the Premises during the Term of this Ground Lease, (b) describes
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' the steps Tenant will take to meet the 'C'ity’s IPM Policy described in Section 39.1 of the
Pesticide Ordinance, and (c) identiﬁes, by name, title, address and telephone number, an

| individual to act as the Tenant’s primary IPM contact person with City. In adgiition, Tenant shall
comply with the requheﬁents of Sections 303(a) and 303(b) of the Pesticide Ordinance. Nothing
herein shall prevent Tenant, acting through the City, from seeking a determination from the
City’s Commission on the Environment that Tenant is exempt from complying with certain
portions of the Pesticide Ordinance as provided in Section 307 thereof.

48.8 Compliance with City's Sunshine Ordinance. Tenant understands and agrees
that under the City's Sunshine Ordinance (S.F. Admin. Code, Chapter 67) and the State Public
Records Law (Cal. Gov. Code §§ 6250 et seq.), this Ground Lease‘ and any and all records,
information and materials submitted to the City hereunder are puBlic records subject to public
disclosure. Tenant hereby aﬁthorizes the City to disclose any records, mformation and materials
submitted to the City in connection with this Ground Lease as required by Law. Further, Tenant
speciﬁéally agrees to conduct any meeting of its governing board that addresses any matter
relating to the Project or to Tenant’s performance under this Ground Lease as a passive meeting.

48.9 Notification of Limitations on Contributions. Through its execution of this
Ground 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 the
City for the selling or leasing any land or building to or from the City whenever such transaction
would require approval by a City elective officer or the board on which that City elec;[ive officer
serves, from making any campaign contribution to the officer at any time from the

commencement of negotiations for such contract until the termination of negotiations for such
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contract or three (3) months has elapsed from tﬁe date the contract is approved by the City

elective officer, or the board on which that City elective officer serves. |

48.10 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant

agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (the "HCAO"), as set forth in San Francisco Administrative Code
Chapter 12Q, includiné the remedies provided, and implementing regulations, as the same may
be amended from time to .time. The provisions of Chapter 12Q are incorporated in this Ground
Lease by reference and made a part of this Ground Lease as though fully set ‘f.orth‘ The tex't of
the HCAO is available on the web at www.sfgov.org/oca/lwlh.htm. Capitalized terms used in
this Section and not defined in this Lease have the meanings assigned to them in Chapter 12Q.
‘Notwithstanding this requirement, City recognizes that the residential housing component of the
Improvements is not subject to the HCAO.

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

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

(©) Tenant's failure to comply with the HCAO will constitute a material
breach of this Lease. If Tenant fails to cure its breach within thirty (30).days after receiving the
Ciﬁ's written notice of a breach of this Lease for violating the HCAO or, if the breach cannot
reasonably be cured within the 30-day period, Tenant fails to 'commence efforts to cure within

the 30-day period, or thereafter fails diligently to pursue the cure to completion, the City will
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have the right to pursue the remedies set forth in Section 12Q.5(f)(1-5). Each of these remedies
will be exercisable individually or in'combination with any other rights or remedies available to
the City.

(d)  Any sublease entered into by Tenant for commercial space in the Project
must require the subtenant to comply with the requirements of the HCAO and must contain
contractual obligations substantially the same as those set forth in this Section. Tenant must
notify the City's Purchasing De;;artment when Tenant enters into a sublease and must certify to
the Purchasing Deparfment that Tenant has notified the subtenant of the obligations under theA
HCAO’ and has imposed the requirements of the HCAO on subtenant through thé sublease.
Tenant will be responsible for its subtenants' compliance with this Chapter. If a subtenant fails
to comply, the City may pursue the remedies set forth in this Section against Tenant based on the
subtenant’s failure to comply, provided that City has first provided Tenant with notice and an
opportunity to obtain a cure of the violation.

(e) Tenant may not discharge, reduce in compensation, or otherwise
discriminate against any employee for notifying the City with regard to Tenant's compliance or
anticipated compliance with the requirfzments of the HCAO, for opposing aﬁy practice
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to
asseﬁ or enforce any rights under the HCAO by any lawful means. |

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

(g)  Tenant must keep itself informed of the current requirements of the

HCAO.
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(h)  Tenant must provide reports to the City in accordance with any reporting
standards promulgated by the City under fthe HCAO, including reports on subtenants, as
applicable.

@) Tenant must provide City with access to records pertaining to compliance
with HCAO after receiving a written request from the- City to do so and being provided at least
five (5) business days to respond.

) The City may conduct random audits of Tenant to ascertain its compliance
with HCAO. Ténant agrees to cooperate with the City when it conducts audits.

(k)  If Tenant is exempt from the HCAO when this Lease is executed because
its amount is less than $25,000 ($50,000 for nonprofits), but Tenant later enters into an
agreement or agreements that cause Tenant's aggregate amount of all agreements with the City to
reach $75,000, all the agreements will be thereafter subject to the HCAO. This obligation arises
on the effective date of the agreement that causes the cumulative amount of agreements between
Tenant and MOHCD to be equal to or greater than $75,000 in the fiscal year.

48.11 Public Access to Meetingé and Records. If Tenant re?:eivesI a Cumulative total
per year of at least $250,000 in City funds or City-administered funds and is a non-profit .
organization as defined in Chapter 12L of the San Francisco Administrative Code, Tenant shall
comply with and be bound by all the applicable provisions of that Chapter. By executing this
Ground Lease, Tenant agrees to open its meetings and records to the public in the manner set
forth in Sectioné 12L.4 and 12L.5 of the Administrative Code. Tenant further agrees to make
good-faith efforts to promote community membership on its Board of Directors in the manner set
forth in Section 12L.6 of the Administrative Code. Tenant acknowledges that its material failure

to comply with any of the provisions of this paragraph shall constitute a material breach of this
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Ground Lease. Tenant further ackﬂowledges that such material breach of the Lease shall be
grounds for City to terminate and/or not renew this Ground Lease, partially or in its entirety.

48.12 Resource-Efficient Building Ordinance. Tenant acknowledges that the Cify and
County of San Francisco has enacted San Francisco Environment Code Chapter 7 relating to
resource-efficient City buildings and resource-efficient pilot projects. Tenant hereby agrees it
shall comply with the applicable provisions of such code sections as such sections may apply to
the Premises.

48.13 Drug Free Work Place. Tenant acknowledges that pursuant to the Federal Drug-
Free Workplace Act of 1989, the unlawful manufacture, distribution, possession or use of a
controlled substance is prohibited 611 City premises. Tenant agrees that any violation of this
prohibition by Tenant, its agents or assigns shall be deemed a material breach of this Ground
Lease. |

48.14 Preservative Treated Wood Containing Arsenic. Tenant'may not purchase
preservative-treated wood products containing arsenic in the performance of this Ground Lease
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment
Code is obtained from the Department of the Environment under Section 1304 of the Code. The
term "preservative-treated wood containing arsenic" shall mean wood freated with a preservative
that contains arsenic, elemental arsenic, or an arsenic coia'per combination, including, but not
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate
preservative, or ammoniacal copper arsenate preservative. Tenant may purchase preservaﬁve—
treated wood products on the list of environmentally preferable alternatives preparéd and adopted
by the Department of the Environment. This provision does not preclude Tenant from

purchasing preservative-treated wood containing arsenic for saltwater immersion. The term
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"saltwater immersion" shall mean a pressure-treated wood that is used for construction purposes
or facilities that are partially or totally immersed in saltwater. |
48.15 Nondisclosure of Private Information. Tenant agrees to comply fully with and
be bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code (the
"Nondisclosure of Private Information Ordinance"), including the remedies provided. The
provisions of the Nondisclosure of Private Information Ordinanc¢ are incorporated herein by
reference and made a part of this Ground Lease as though fully set forth. Capitalized terms used
in this section and not defined in this Ground Lease shall have the meanings assigned to such
terms in the Nondisclosure of Private Information Ordinance. Consistent with the requirements
of the Nondisclosure of Private information Ordinance, Contractor agrees to all of the following:
(@)  Neither Tenant nor any of its subcontractors shall disclose Private
Information, unless one of the following is true:
) The disclosure is authorized by this Ground Lease;
(i) Ténant received advance written approval from the Contrécting
Department to disclose the information; or
(iii)  The disclosure is required by law or judicial order.
(b)  Any disclosure or use of Private Information authorized by this Ground
Lease shall be in accordance with any conditions or restrictions stated in this Ground Lease.
Any disclosure or use of Private Information authorized by a Contracting Department shall be in
accordance with any conditions or restrictions stated in the approval.
(¢)  Private Information shall mean any information that: (1) could be used to

identify an individual, including without limitation, name, address, social security number,
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medical information, financial information, date and location of birth, and names of relatives; or
(2) the law forbids any person from disclosing.

(d)  Any failure of Tenant to comply with the Nondisclosure of Private
Information Ordinance éhall be a material breach of this Ground Lease. In such an event, in
addition to any other remedies available to it under equity or law, City may terminate this
Ground Lease, debar Tenant, or bring a false claim action against Tenant.

48.16 Graffiti. Graffiti is detrimental to the health, safety and Welfére of the
community in that it promotes a perception in the community that the laws protecting public. and
private property can be disregarded with impunity. This perception fosters a sense of disrespect
of the law that results in an increase in érime; degrades the community and ieads to urban blight;
is détrimental to property values, business opportunities and the enjoyrﬁent of life; is inconsistent
with City's property maintenance goals and aesthetic standards; and results in additional graffiti
and in other properties becoming the target of graffiti unless it is quickly rémoved from public
and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must be
abated as ciuickly as possible to avoid detrimental impacts on the City and County and its
residents, and to prevent the further sbread of graffiti.

Tenant shall remove all graffiti from the Premise;s and any real property owned or
leased by Tenant in the City and County of San Francisco within forty-eight (48) hours of the
earlier of Tenantfs (2) discovery or notification of the graffiti or (b) receip’.t of notification of the
graffiti from the Department of Public Works. This section is not intended to require Tenant to
breach any lease or other agreement that it may have concerning its use of the real property. The
term "graffiti" means any inscription, word, figure, marking or design that is affixed, marked;

etched, scratched, drawn or painted on any building, structure, fixture or other improvement,
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whether permanent or temporary, including by way of example only and without iimitation,
signs, banners, billboards and fencing surrounding construction Premises, whether public or
private, without the consent of the owner of the property or the owner's authorized agent, and
which is visible from the public right-of-way. "Graffiti" shall not include: (1) any sign or banner
that is authorized by, and in compliance with, the applicable requirements of the San Francisco
Public Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2)
aﬁy mural or other painting or marking on the property that is protected as a work of fine art |
under the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a
work of visual art unde; the Federal Visual Artists Rights Act 0of 1990 (17 U.S.C. §§ 101 et seq.).
Any failure of Tenant to comply with this section of this Ground Lease shéll constitute an event
of default of tﬁis Ground Lease.

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

48.18 Food Service Waste Reduction. Tenant agrées to comply fully with and be
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the
San Francisco Environment Code, Chapter 16, including the remedies provided‘therein, and
implementing guidelines and rules. The provisions of Chapter 16 are incorporated hérein by
reference and made a part of this Ground Lease as though fully set forth herein. This provision.

is a material term of this Ground Lease. By entering into this Ground Lease, Tenant agrees that
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if it breaches this provision, City will suffer actual daméges that will be impractical or extremely
difficult to determine. Without limiting City's other rights and remedies, Tenant agrees that the
sum of One Hundred Dollars ($100.00) liquidated damages for the first breach, Two Hundred
Dollars ($200.00) liquidated damages for the second breach in the same year, and Five Hundred
Dollars ($500.00) liquidated damages for subsequent breaches in the same year is a reasonable
estimate of the damage that City will incur based on the violation, established in light of the
circumstances existing at the time this Ground Lease was made. Such amounts shall not be
considered a penalty, but rather agreed monetary damages sustained by City because of Tenant's
failure to comply with this provision.

48.19 Local Hire Requirements. Any undefined, initially-capitalized term used in this
Section shall have the meaning given to such term in San Francisco Administrative Code Sectién
23.62 (the "Local Hiring Requirements"). Tenant Imprévements and Alterations (as defined in
Section 7.1) are subject to the Local Hiring Requirements unless the cost for such work is (i) |

- estimated to be less than $750,000 per building permit or (ii) meets any of the other exemptions
in the Local Hiring Requirements, including the ﬁse of federal funding for the Project. Tenant
agrees that it shall comi)ly with the Local Hiring Requirements to the extent applicable. Before
starting any Tenant Improvemeht Work or any Alteration, Tenant shall contact City’s Office of
Economic. Workforce and Development ("OEWD") to verify if the Local Hiring Requirements
apply to the work (i.e., whether the work is a "Covered Project"). |

Tenant shall include, and shall require its subtenants to includé, a.requirement to comply
with the Local Hiring Requirements in any contract for a Covered Project with specific reference
to San Francisco Administrative Code Sectiéﬁ 23.62. Each such contract shall name the City

and County of San Francisco as a third party beneficiary for the limited purpose of enforcing the
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Local Hiring Requirements, including the right to file charges and seek penalties. Tenant shall
cooperate, and require its subtenants to cooperate, with the City in any action or proceeding
against a contractor or subcontractor thét fails to comply with the Local Hiring Requirements
when required. Tenant’s failure to comply with its obligations under this Section shall constitute -
a material breach of this Lease. A contractor’s or subcontractor’s failure to comply with this
Section will enable the City to seek the remedies specified in San Francisco Administrative Code
Section 23.62 against the breaching party.

48.20 Criminal History in Hiring and Employment Decisions

(a)  Unless exempt, Tenant agrees to comply With and be bound by all of the
provisions of San Francisco Adnilinistrative Code Chapter 12T (Criminal History in Hiring and
Employment Decisions; “Chapter 12T”), 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 Site.

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

(¢)  Tenant and subtenantsv (if any) shall not inquire about, require disclosure of;, or if
such information is received base an Adverse Action (as defined in Chapter 12T) on an
applicant’s or potential applicant for employment, or employee’s: (1) Arrest (as defined in
Chapter 127T) not leading to a Conviction (as defined in Chapter 12T), unless the Arrest is
undergoing an active pending criminal investigation or trial that has not yet been resolved; (2)

participation in or completion of a diversion or a deferral of judgment program; (3) a Conviction
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that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered
inoperative; (4) a Conviction or any other adjudication in the juvenile jusﬁce system; (5) a
Conviction that is more than seven years old, from the date of sentenqing; or (6) information
pertaining to an offense other than a felony or misdemeénor, such as an infraction.

(d) Tenant and subtenants (if any) 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 ahd subtenants (if any) sha‘H 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 subtenants (if any) 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 Site, that the Tenant or subtenant will consider for
employment qualified applicants with criminal histories in a manner consistent with the
requirementé of Chapter 12T. -

@ Tenant and subténants (if any) shall post the notice prepared by the Office of
Labor Standards Enforcément (“OLSE”), available on OLSE’s website, in a conspicuous place at
the S‘ite a'nci at other workplaces within San Francisco where interviews for job oppor@ities at
- the Site occur. The notice shall be posted in English, Spanish, Chinese, and any language spoken
by at least 5% of the employees at the Site or'other workplace at which it is posted.

(2 Tenant and subtenants (if any) understand and agree that upon any failure to
comply with the requirements of Chapter 12T, the City shall have the right to pursue any rights

or remedies available under Chapter 12T or this Ground Lease, including but not limited to a
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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 Ground Lease.

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

48.21 Prevailing Wages and Working C0nditi0n§

Any undefined, initially—capitalized term used in this Section shall have the meaning
given to such term in San Francisco Administrative Code Section 23.61. Tenant shall require its
Contractors and Subcontractors performing (i) labor in connection with a “public work” as
defined under California Labor Code Section 1720 et seq. (which includes certain construction,
alteration, maintenance, demolition, installation, repair, carpet laying, or refuse hauling work if
paid for in whole or part out of public funds) or (ii) Covered Construction, at the Premises to
(1) pay workers performing such work not less than the Prevailing Rate of Wages, (2) provide
the same hours, working conditions and benefits as in each case are provided for similar work
performed in San Francisco County, and (3) employ Apprentices in accordance with
Saﬂ Francisco Administrative Code Section 23.61 (collectively, "Prevailing Wage
Rekluirements;'). Tenant agrees to cooperate with the City in any action or proceeding against a
Contractor or Subcontractor that fails to comply with the Prevailing Wage Requirements.

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

in City enforcement actions in any Construction Contract with specific reference to
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San Francisco Administrative Code Section 23.61. Each such Construction Contract shall name
the City and County of San Francisco, affected workers, and employee organizations formally
representing affected workers as third party beneﬁciaries for the limited purpose of enforcing the
Prevailing Wage Requirements, including the right to file charges and seek penalties against any
Contractor or Subcontractor in accordance with San Francisco Administrative Code

Section 23.61. Tenant’s failure to comply with its obligations under this Section shall constitute
a material breach of this Lease. A Contractor’s or Subcontractor’s failure to comply with this
Section will enable the City to seek the remedies specified in San Francisco Administrative Code
Section 23.61 against the breaching party. For the curreht Prevailing Rate of Wages, contact the
City’s Office of Labor Standerds Enforcement.

48.22 Sugar-Sweetened Beverage Prohibition

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

48.23 Taxes, Assessments, Licenses, Permit Fees and Liens

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

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

and before delinquency.
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(¢c) Tenant agrees not to allow or suffer a lien for any such taxes to be imposed upon
the Premises or upon any equipment or property located thereon without promptly discharging
the same, provided fhat Tenant, if so desiring, may have reasonable opportunity to contest the
validity of the same.

(d) San Francisco Administrative Code Sections 23.38 and 23.39 require that the City
and County of San Francisco réport certain information relating to this Lease, and any renewals
thereof, to the County Assessor within sixty (60) days after any such transaction, and that Tenant
report certain information relating to any assignment of or sublease under this Lease to the
County Assessor within sixty (60) days after such assignment or sublease transaction. Tenant
agrees to provide such information as may be requested by the City to enable the City to comply
with this requirement.

48.24 Vending Machines; Nutritional Stqndards

Tenant shall not install or permit any vending machine on the Premises without the prior
written consent of Landlord. Any permitted vending machine must comply with the food
nutritional and calorie labeling requirements set forth in San Francisco Administrative Code
section 4.9-1(c), as may be amended from time to time (the “Nutritional Standards
Requirements™). Tenant agrees to incorporate the Nutritional Standards Requirements into any
contract for the installation of a vending machine on the Premises or for the supply of food and
beverages to that vending machine. Failure to comply with the Nutritional Standards
Requirements or to otherwise comply with this Section 48.24 shall be deemed a material breach
of this Lease. Without limiting Landlord’s other rights and remedies under this Lease, Landlord
shall have the right to require the immediate removal of any vending machine on the Premises

that is not permitted or that violates the Nutritional Standards 'Requirements.
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48.25 All-Gender Toilet Facilities.

If applicable, Tenant shall comply with San Francisco Administrative Code Section 4.1-3
requiring at least one all-gender toilet facility on each floor of any new buildmg.on City-owned
land and within existing buildings leased by the City where extensive renovations are made. An
“all-gender toilet facility” means a toilet that is not restricted to use by persons of a specific sex
or gender identity by means of signage, design, or the instaliation of ﬁxtufes, and “extensive
renovations” means any renovation where the construction cost exceeds 50% of the cost of
providing the toilet faéilities required by this section. If Tenant has any question about

applicability or compliance, Tenant should contact MOHCD for guidance.

ARTICLE 49: COMPLETE AGREEMENT

There are no oral agreements between Tenant and the City affecting this Ground Lease,
and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements,

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

ARTICLE 50: AMENDMENTS

Neither this Ground Lease nor any terms or-provisions hereof may be changed, waived,
discharged or terminated, except by a written instrument signed by the party against which the
enforcement of the change, waiver, discharge or termination is sought. No waiver of any breach
shall affect or alter this Ground Lease, but each and every term, covenant and condition of this
Ground Lease shall continue in full force and effect with respect to any other then-existing or
subsequent breach thereof. Any amendments or modifications to this Ground Lease, including,

without limitation, amendments to or modifications to the exhibits to this Ground Lease, shall be
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subject to the mutual written agreement of City and Tenant, and City’s agreement may be made
upon the sole approval of the City’s Director of Property, or his or her designee; provided,
however, material amendments or modifications to this Lease (a) changing the legal description
of the Site, (b) increasing the Term, (c) increasing the Rent, (d) changing the genefal use of the
Site from the use authorized under this Ground Lease, and (e) any other amendment or
modification which materially increases the City’s liabilities or financial obligations under this

Lease shall additionally reqﬁire the approval of the City’s Board of Supervisors.

ARTICLE 51: ATTACHMENTS

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

1. Legal Description of Site
2. Schedule of Performance

3. City Consent of Leasehold Mortgage

4, Reserved
5. Memorandum of Ground Lease

6. Form of Income Certification Form

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

490 SVN HOUSING ASSOCIATES,
a California limited partnership

By:

Name:

Title:

CITY AS LANDLORD:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By: ,
Andrico Pennick
Acting Director of Property

By:

Kate Hartley A

Director, Mayor’s Office of Housing and Community Development
APPROVED AS TO FORM:
DENNIS J. HERRERA
City Attomey

By:
Deputy City Attorney
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ATTACHMENT 1

LEGAL DESCRIPTION OF THE SITE
(490 South Van Ness Avenue)
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ATTACHMENT 2

SCHEDULE OF PERFORMANCE
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ATTACHMENT 3

CITY CONSENT OF LEASEHOLD MORTGAGE

Date:

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

Attn: Director - _

One South Van Ness Avenue, 5% Floor

San Francisco, CA 94103

RE: , San Francisco (LEASEHOLD MORTGAGE)

Dear Sir or Madam:

Pursuant to Section 25.01 of the . Ground Lease, dated ,20 , between
the City and County of San Francisco (“City”’) and , a California

, we are formally requesting the City’s consent to our placing a leasehold
mortgage upon the leasehold estate of the above referenced development. The following
information is provided in order for the City to provide its consent:

Lender:

Principal Amount:
Interest:

Term:

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

Sincerely,

A California Limited Partnership

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

Mayor’s Office of Housing and Community Development

Kate Hartley, Director
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ATTACHMENT 4

Reserved
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ATTACHMENT 5
MEMORANDUM OF LEASE

“Free Recording Requested Pursuant to
Government Code Section 27383 and 27388.1

When recorded, mail to:
Mayor's Office of Housing and Community Development
of the City and County of San Francisco
1 South Van Ness Avenue, Fifth Floor
San Francisco, California 94103

Attn:  Director

MEMORANDUM OF GROUND LEASE

This Memorandum of Ground Lease ("Memorandum") is entered into as of , 2015,
by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the
"City"), acting by and through the Mayor’s Office Of Housing and Community Development

("City"), and , A California ("Tenant"), with
respect to that certain Ground Lease (the "Lease") dated , 20, between City and
Tenant. ’

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

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

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

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

Executed as of , 2015 in San Francisco, California.

TENANT:

a California Limited Partnership.

By:
Name:
Titl_e:

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

Andrico Pennick

Director of Property
By:

Kate Hartley _ .

Director, Mayor's Office of Housing and Community Development
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney
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: ATTACHMENT 6
FORM OF TENANT INCOME CERTIFICATION
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ATTACHMENT 7

INTENTIONALLY OMITTED
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U | go (big

SAN FRANCISCO
PLANNING DEPARTMENT

1650 Mission St.

Suite 400

San Francisco,

CA 94103-2479
June 27, 2018 Reception:
415.558.6378

Fax:
‘ . 415.558.6409
GENERAL PLAN REFFERAL NOTE TO FILE ot
anning
Information:
415.558.6377

CASE NO. 2015-007815GPR :
PURCHASE PROPERTY FOR NEW AFFORDABLE HOUSING PROJECT
490 SOUTH VAN NESS AVENUE

On June 20, 2015, the Planning Department completed a General Plan Referral (GPR) on the San
Francisco Real Estate Division's plan to acquire property at 490 South Van Ness Avenue in order
for the Mayor’s Office of Housing and Community Development’'s (MOHCD) to develop the site
as an affordable rental housing project. '

Since the release of this General Plan Referral, the GPR’s project description has changed to
include a ground lease agreement between the City and County of San Francisco and 490 SVN
Associates, L.P. for the property in order to operate a 100% affordable multifamily development
for low-income households

This Note to the File clarifies that Case No. 2015-007815GPR considered the current project

description, and that its finding of conformance with the General Plan as well as its environmental
clearance still stands in light of the refined project description.

www.sfplac}%igg.org



'SAN FRANCISCO
PLANNING DEPARTMENT

General Plan Referral

Date: June 30, 2015
Case No. 2015-007815GPR

490 South Van Ness Avenue -~ Purchase property for new
affordable housing project

Block/Lot No: 3553/008

Project Sponsors: John Updike, Director
San Francisco Real Estate Department
25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

Applicant: Same as Above

Staff Contact: Nicholas Perry — (415) 575-9066
nicholas. perry@sfgov.org

Recommendation: Finding the project, on balance, is in conformity with the
" General PI

Recommended _
By: Johyi Rahaim, Direftor of Planning

'PROJECT DESCRIPTION

© On June 22, 2015, the Planning Department (herein “the Department”) received a request from the City
and County of San Francisco Real Estate Division on behalf of the Mayor’s Office of Housing and
Community Development (MOHCD) to consider the acquisition of the property at 490 South Van Ness
Avenue. MOHCD is proposing to purchase the site in order to develop it as an affordable rental housing
project. It is currently vacant and was previously used as a gasoline station. The property is fully entitled
for a 72 unit multifarnﬂy development and, if acquired by MOHCD, would be developed as 100%
affordable rental housing for families making no more than 50% of area median income (AMI). 20% of
units would be set aside for homeless families making less than 30% AMIL.

This project does not propose any additional development, land use changes, or changes to the right-of-

way that have not already been approved. This action is simply to acquire the property for MOHCD
ownership.

www.sfplanning.org
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" GENERAL PLAN REFERRAL - 2015-007815GPR
490 SOUTH VAN NESS AVENUE - PROPERTY AQUISITION

ENVIRONMENTAL REVIEW

The effects of the project were fully reviewed under the Eastern Neighborhoods Area Plan EIR certified
by the San Francisco Planning Commission on 8/7/08, by Motion No. 17661. On 6/24/14, the project was
determined to be consistent with the Eastern Neighborhoods Area Plan EIR and exempt from
" environmental review per CEQA Guidelines Section 15183 (Planning Case No. 2010.0043E).

GENERAL PLAN COMP.LIANCE AND BASIS FOR RECOMMENDATION

As described below, the Project is consistent with the Eight Priority Policies of Planning Code Section
101.1 and is, on balance, in-conformity with the following Objectives and Policies of the General Plan:

.. Note: General Plan Objectives and Policies are in bold font; General Plan text is in regular font. Staff
comments are in italic font. ’

Housing Element

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

POLICY 1.3
Work proactively to 1den’c1fy and secure opportumty sites for permanently affordable housing,

The proposed property acquisition will allow an abandoned gas station to be replaced with 72 new affordable
housing umnits.

POLICY 1.8
~ Promote mixed use development, and include housing, particularly permanently affordable housing,
in new commercial, institutional or other single use development projects.

The proposed property acquisition would allow for the construction of permanently aﬁfordable housing over a 655
square foot ground floor retail space.

POLICY 1.10
Support new housing projects, especially affordable housing, where households can easily rely on
public transportation, walking and bicycling for the majority of daily trips.

The proposed property is located in 4 transit-rich, walkable, and bike-friendly neighborhood, just two blocks from the
16% Street BART station and served by multiple Muni bus lines.

OBJECTIVE 4

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

POLICY 4.4

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

SAN FRANCISCD ) 2
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GENERAL PLAN REFERRAL 2015-007815GPR
490 SOUTH VAN NESS AVENUE - PROPERTY AQUISITION

The proposed property acquisition will allow an abandoned gas station to be replaced with 72 new affordable rental
housing units. .

OBJECTIVE 6
REDUCE HOMELESSNESS AND THE RISK OF HOMELESSNESS.

POLICY 6.1
Prioritize permanent housing and service-enriched solu’uons while pursuing both short- and long-
term strategies to eliminate homelessness.

If purchased by MOHCD, 20% of the project's units will be set aside for homeless families making less than 30%
area median income (AMI).

OB]ECTIVE 8

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

POLICY 8.1
Support the production and management of permanently affordable housing.
The proposed property acquisition will allow for the production of a permanently affordable housing project.

Eight Priority Policies Findings .

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

1. That existing neighborhood-serving retail uses be preserved and enhanced and future
opportunities for resident employment in and ownership of such businesses enhanced.
The proposed property acquisition will not negatively affect existing neighborhood-serving retail uses or
opportunities for employment in or ownership of such businesses. The new development will, however,
provide new affordable housing for residents who may support such businesses in the surrounding area.

2. That existing housing and neighborhood character be conserved and protected in order to preserve
the cultural and economic diversity of our neighborhoods.
The proposed property acquisition would not displace any existing housing and would provide an additional
72 affordable rental housing units and will help preserve the cyltural and economic diversity of the Mission.

3. That the City’s supply of affordable housing be preserved and enhanced.
The proposed property acquisition will increase the stock of permanent affordable housing in the City.

4. That commuter traffic not impede Muni transit service or overburden our streets or neighborhcod
parking.

The proposed property acquisition will not result in commuter traffic impeding Muni’s ransit service,
overburdening the streets or altering current neighborhood parking.

SAN FRANGISCO
PLANNING DEPARTMENT
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GENERAL PLAN REFERRAL ‘ 2015-007815GPR
'490 SOUTH VAN NESS AVENUE - PROPERTY AQUISITION

5. ' That a diverse economic base be maintained by protecting our industrial and service sectors from
displacement due to commercial office development, and that future opportunities for re31dent1al :
employment and ownership in these sectors be enhanced.

- The proposed property acquisition would not affect the existing economic base in this area.

6.  That the City achieve the greatest possible preparedness to protect against injury and loss of life in
an earthquake.
The proposed property acquisition would not affect the City’s preparedness to protect against injury and loss
of life in an earthquake.

7. That landmarks and historic buildings be preserved.
The proposed property acquisition will not affect landmarks or historic buildings.

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

development.
The proposed property acquisition will not affect City parks or open spaces, or their access to sunlzght and
vistas.

RECOMMENDATION: Finding the Project, on balance, in-conformity

with the General Plan

‘cc: John Updike, Real Estate Division
I\Citywide\ General Plan\ General Plan Referrals\2015\ 2015-007815GPR - 490 South Van Ness Affordable Housing.doc
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* SAN FRANCISCO
PLANNING EEPA@TMENT

Subjectto: (Select only if applicable)

. ' . 1650 Mission St
1 Affordable Houslng (Sec. 415) © - M First Source Hirlng (Admin. Godey . Sutte'400
1 Jobs Housing Linkage Program (Sec. 413) 3 Child Care Requirement (Sec. 41_4) ) (s);ngi?nng.szcgg
[0 Downfowr Park Fee (Séc. 412) [ Other (EN Impact Fees) ) o
. . ’ Receplion:
. 415.558.6378
) Fax
Planm ng Commlssmn Motlon No. 1 9250 415.558.6409
' HEARING DATE: OCTOBER 2, 2014 Planring
. - Information:
. : A15.558.6377
Date: ~° October 2, 2014 :
Case No.: | . 2010.0043X
- Project Address: 490 South Van Ness Avenue -
Zoning: . UMU (Urban Mixed-Use) Zoning District
\ 68-X Height and Bulk District
B{ock/LoE: . B3553/008
Project Sponsor:  Maurice Casey, J.C N. Developers, LLC
630 Taraval Street

) ~ San Francisco, CA 94116
Staff Contack: Richard Sucre —{415) 575-9108
T n:dxard.sucre@sfgov.org

ADOPTING FINDINGS RELATING TO A LARGE PROJECT AUTHORIZATION PURSUANT TO
PLANNING CODE SECTION 329, TO ALLOW EXCEPTIONS TO 1) REAR YARD PURSUANT TO
PLANNING CODE SECTION 134, 2) PERMITTED OBSTRUCTIONS OVER STREETS, ALLEYS, .
SETBACKS, YARDS AND USABLE OPEN SPACE PURSUANT TO PLANNING CODE SECTION
136, 3) DWELLING UNIT EXPOSURE PURSUANT TO PLANNING CODE SECTION 140, AND 4)
ACCESSORY USE PROVISIONS FOR-DWELLING UNITS PURSUANT TO PLANNING CODE
. SECTIONS 329(D)(10) AND 803.3(B)(1}{C), TO ALLOW CONSTRUCTION OF A NEW SEVEN-
STORY RESIDENTIAL BUILDING (APPROXIMATELY 90,947 GSF) WITH UP TO 72 DWELLING
UNITS (CONSISTING OF 31 1-BEDROOM UNITS AND 41 2-BEDROOM UNITS) AND A
GROUND FLOOR COMMERCIAL SPACE (APPROXIMATELY 655 GSF), LOCATED AT 490 SOUTH
VAN NESS AVENUE, LOT 008 IN ASSESSOR’S BLOCK 3553, WITHIN THE UMU (URBAN MIXED-
USE) ZONING DISTRICT AND A 68X HEIGHT AND BULK,DISTRICT, AND ADOPTING
FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT. '

. PREAMBLE

On Marxch 19, 2010, Maurice Casey of J.CN. Devélopets, LLC (hereinafter "Proj‘ecf Sponsor"),ﬁled
Application No. 2010.0043X (hereinafter “Application”) with the Planning. Department (hereinafter
"Department”) for a Large Projéct Authorization to construct a new seven-story residential building with

72 dwelling units and a ground floor commercial space at 490 South Van Ness Avenue (Block 3553 Lot )

: 008) in San Francisco, California. . . (

www.siplanning.org
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Motiori No. 19250 . - S o CASE NO. 2010.0043X
October 2, 2014 - I s 490.'Sot'xthf\/'en Neéss AV;enue- B

P

The environmental effects.of the Project were determined by the San Francisco. Planning Départment to

*.have béen fully reviewed under-the Eastern Neighborhoods Area Plan Environmental Tmipact Report

{hereinafter “BIR™), The EIR was prepared, circulated, for'public review and comment, and, at a public

. hearing ,on August 7,-2008, by “Motion: No. 17661, certified by the-Commission-as complying. with the

. .. ‘California Environmental Quality Act (Cal. Pub. Res, Code Section 21000 et seq., (hereinafter’ ”CEQA”)

. The Commission has revrewed the Pinal BIR, which has been gvaﬂable for this Conmussmns review as
well as pubhc revrew : - :

The Eastern Nerghborhoods EIR is a Program -EIR. Pursuant fo’ CEQA Guldehne 15168(c)(2), if the lead
agency finds that no. néw effects could occur or no new mifigation measures would be reqmred of a

- proposed project, the agency may approve the project as being within the scope of the project cavered by.

the program EIR, and no addjtional or new environmental review is requlred In approving the Bastern
Neighborhoods Plan, the Commission adopted CEQA Eindings in ifs Motion No. 17661 and hereby.
mcorporates such Fmdmgs by reference :

Additionally, State CEQA Guidelines. Secuon 15183- prov1des a sb:ea,mlmed enwronmental Teview for

. projects that are consistent with the development density established by existing: zomng, community plan

or general plan policies for which an EIR was certified, except as xmght be necessary to ‘examine whether
there are project-specific effects’ which are peculiar to the projector its site. Section 15183 specifies
that examination of environmental effects'shall be lnmted to those effects that (a) are peculiar to the
project or parcel pn which the preject would be located, (b) were not analyzed as sxgm;ﬁcanf effectsina,
prior EIR on the zoning action, general plan or community pian ‘with which the project is conslstent, ©
are potentially mgmﬁcant off-site and ‘cirdudative - impacts which were not discussed in. the underlymg

. EIR,.0f(d) are prevmusly identified in the 'EIR but which are determmed to have a more severe adverse

impact than that, discussed  in the, underlymg EIR, Section 15183(c) spedcifies that if an. impact is hot
peculiar fo the pazcél of o the proposed pro]ect, thenan EIR need not be prepared for that pro;ect solely .
on the basls of that ,unpaet ‘ . h

On June 24, 2014, the Department determiined that the proposed apphcahon d1d not reql.m'e fu,rther‘ -
envuonmental review under Section 15183 of the CEQA- Guldehnes and. Pubhc Resources Code Séction -
21083.3. The Project is consistent with the adopted zoning:controls in the Eastem Nexghborhoods Area .

.. Plan and was encompassed within the-analysis contained in the Eastern Neighborhoods Fihal BIR, Since

the Eastem Nelghborhoods Final EIR was finalized, there have been no substantial ‘changes to the
Eastem Nerghborhoods Area Plan and no substaritial changes in cn:cumstances that would.réquire major

- revisions to the Firial EIR due to the involvement of new mgmﬁcant environmental effécts or an increase

in the severity of previously identified sighificant impacts, and there is no-new information of sibstantial

_importance that would change fHe conclusions set forth-in the Final FIR. The file for this, project,

including’ the Eastetn Neighbothoods Final EIR and the Community Plan Exemption certificate, is
available -for-review at .the San Francisco Plannmg Deparfment; 1650 Mrssmn Street; Suite 400,-San
Fiancisco,. Cahforma . ‘ . .

- Pkanmﬂg Department stafE prepared a- Mitigation’ Monitoring and Repor.tmg Program (MMRP) setting

forth miti ahon measures that were 1dent1ﬁed in the Eastern Nexghborhoods Plan EIR that.are apphcable

B
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‘Motion No. 19250- - . . CASENO. 2010.0043X
October 2,204 - -~ .. ‘ . 490.SouthVan Ness A\(enue'

_ tothe pmject ‘These mmgahon meastres are set forth in thelr enttxety inthe: MMRP attached to the draft
Motion as Exhibit C|

On October 2, 2014, the Planning Commission (“Commission”) conducted a-duly notlced public hearing _
at a regtﬂarly scheduled: meetmg on Large I’ro]ect Aumonzatxon Apphcaﬁon No. 2010 0043X.

The Comrmssmn has heard and considered- the testimony presented to it at the public hearing and has

further cohsidered written materials-and oral teshmony presented on behalf of the apphcant Department
staff, and othér interested partes.

MOVED, that the Comlmssmn hereby authorizes the Large I?Io]ect Authonzahon requested in

Application No: 2010,0043X, sub]ect to the condmons contained:in ”EXHIBIR AY of ﬂus motion, based on
the following findings: _

© FINDINGS

Having reviewed the matetials 1dent1ﬁed in the preamble above, and having heard all testunony and
arguments, this Commission fmds condudes, and determines as follows:

1. *.The above recifa]s are aécurate aitd é’o’nsﬁttite ﬁndings' of this Commission.

2. Site Descrip tzon and Present Use, The proposed project is located on the western ‘portion of the
block bounded by Adazr Street, South Van Ness Avenue and 16™ Street on a rectangular corner
‘lot (with a Iot area of 14,250+ sq ff) with approximately 150-ft of frontage along South Van Ness
Avenue, 95-ft of frontage along Adair Street, and 95-ft of frontage along 16t Street ‘Currently,
the sub]ect lotis vacant (formetly an automotwe semce station),

3. Sun:onndmg Properhes and Nelghborhood The pro]ect Slte is.located in the UMU Zonmg
District along a miixed-usé corridor within the Mission Area Plan, The immediate neighborhood
includes, two-to-three stones tall, older residential propemes to the north, a few larger-scale,
four-story masonry apartment buildings to the west and south {including the Redstone Building
at 2924-2948.16% Street and 2901—2929 16% Sixeet), and 1ower—scale, one-to-two story commercial
and industrial propetties across South Vén Ness Avenue t6-the east. The project site is located
along South Van Ness Avenue, which is a vehicular transit corridor, and is approximately oné
block away from the BART Station at 16% and Mission Streets. The.west side of Van-Ness
Avenue primarily contains residential uses, while the east side of Van Ness Avenue contains a
mix of uses, including a gas station, a cax dealersth, several light industrial properties, and an
assortment of single-family and multi-family residential buildings. Othér zoning districts in the
vicinity of the project site include: PDR-1-G (Production, Distribution, ‘Repair-Genetal); RTO-M :
(Residential Transit-Oriented-Mission); and, Mission Street NCT (Mmsmn Street Ne1ghborhood
Cornymercial Transit),

4. Project, Descnptmn. The proposed project mcludes demolition of the automohve service station
(measurmg approximately 1,618 square feet) on the subject lot, and new construchon ofar seven-

sms NCISCO L L
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Motion No. 19250 I CASENO., 2040.0043X.

October 2, 2014 s ‘ ./ 430 south Van.Ness Avenue

H

story, residential: building: (approximately 99,947 gross square.feet) with up-to-72:dwelling units,
ground floor retal (approximately 655 square feet), 48 off-street parking spaces, and 83 Class 1
bicycle parking spaces. The project.includes a dwellmg unit mix consisting of 41 two-bedroom
units and 31 one-bedroom -units. The proposed "project includes  comirion open spacé. .
(approximately 7,367 sq ££) via-a second floor. terrace-(,097 sq tt)-and- aroof deck (5,270.sq:£t). The -
entrance to off—street parkmg is Iocated off of Adalr Strept through a 12—& w1de garage opemng

" Public Gomment: As of* September 25 2014, the Department has received numerous pubhc.

correspondences which express either support or opposition to the: proposed: pm}ect. Copies-of
this correspondencé have been mcluded w1th1n the Comimission packets

: Plarining Code - Com'pli’a‘né'e .The Commissiort - fmds that the I’ro;ect is- cons:sfent w1th the

relevant prowszons of the Planmng Cod,e in the following mannei:

A, Permitted Uses in UMU Zoning Districts. Planm‘ng Code Sections 845.20 and 84345 stdtes

) that resxdenhal and xetall uses are prmmpally penmtted use W1thm the UMU. Zomng D15tr1ct

The Pro]ect would construct new reszdentwl and retazl uses wzthm the UMU Zomng Dzsmct
therefore, the Project copplies with Plumzzng Code Sectzons 843.20 and 843, 45

B. Floor Area Ratto Plannmg Code Section 124 estabhshes aFAR. (Floor Areg Raho) of 51 for

properties w1thm ’fhe UM_U Zomng District and a 68-X Height and Bulk District,

. The subject lot is 14- 250 sq. ﬁ thuss resulizng ing, maxzmum allowable ﬂoor area: of 71,250 sq ft for
non-residentid] uses. The. Project would construct approximatel Y, 655 sq ft af non—res:denhal space
and would campl [y with Plannzng Code Section 124.

G ' Rear Yard. Planmng Code Sechon 134 requu:es a nmumum réear yard equal to 25 percent of
the total lot-depth, of the lot: fo be prov1ded at every ‘résidential level Therefore, the Prc»]ect
' would haveto prov1de arear yard Whlch containg apprommately 3,563 sq ft.

Currently, the Pro;ect is. destgned ta have full lot coveruge on the ground ﬂoor level and does ttot

_ provide a rear yard at the lowest Jevel containing a dwelling ynif. The Project. pravzdes open space
through a series of private ‘baconies, a second floor terrace aud a roof deck. In fotgl, the project
provides all 72 dwelling units wzth Private isable opet, space and. common usable open space. The

. Project provldes a fotal of 7,367 sq ft. of open space (not including the private. balconzes) This amount
) N of open space, which would have been provided thraugh the requzred rear yard is'thys exceeded. The

o - Project is secking. a modification of the rear jﬂfd requirement *s- part of the. Large Pro]ect

. Authortzahon (See Below),

. The Project occupies a corner lot bounded by 16% Streel, South Van Ness Avere and Adair Streets.
The subject block does not possess a strong pattern of mid-block open space, By pravzdmg the second
ﬂoor terrace along. the west lot Tine, the proposed project is sensitive to the setbiack of the ad]acent
buz‘ldzng fmd the two tesidences.along Adair Street,

¢S - - ‘
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Wotion No. 19250 . : .. CASENO.2010.0043X’
October 2; 2014 : E o . -490 South Van Ness Avenue

D Usable Operi Space Plannmg Code Section 135 requnes a milniium of 80 sq ft of open
* space per dwelling unit, if ngt publically accessible, ox 54 sq ft of open space per dwelling
unit, if publically accessible. Private usable open space shall have a minimium horizontal
dimension of six feet and a-minimum area of 36 sq ft is located on a deck, balcony, porch or'.
r0df, and shall have a minimum horizontal dimension of 10 feet and 4 minimum area 6£100
sq ft if located on open ground, a terrace or the surface of an'inner oF outer court. Common -
usable open space shall be af least 15 feet in every horizontal dimension and shall be a
minimum ‘are of 300 s'q ft, Purther, iriner, courts may be credited as common usable open

- space if the enclosed space is not less-than 20 feet in every horizontal dimension and 400 sq ft

it area, and-if the height of the walls and projections above the court on at least three sides i

: such that no-point on any. such wall or projection is higher than one foot for-each foot that
such pointis honzonta]ly distant from the opposite side of the clear space in the court,

For he 'proposed 72 dwellmg unzts the Pro;ect is requmzd fo provide'5, 760 sq il of comtmon ope.

In fotal, the Project exceeis fhe requzrements for open space:by promdmg a-total of 7,367 sq ft of code-

complying usable open:space; Thé Project would construct common open-space via a terrace on the

. second floor (theasuring a total of 2,097 sq ) and-a roof deck (measuring: approxiniately 5,270 sq ft). .

+ As defined it Planning Code Section 102.4, the:second floor terrace is considered: an outer court, since

on side of this tervace faces onto-Adair Street. Therefore, the project: complws with: Plannmg Code
Section 135, ’ . . -

E. Streetscape and Pédestrian Improvements, Plarming Code Section: 138.1 requires one new
. street tree for every 20 feet of street frontage for projects propdsirig new construction, as well
: asa streetscape plan, which includes elements from ’che Better Streets Plan,

The. Project includes the-new construction .of a se'uenﬁstory residential -building on a lot with
approximately 150-f¢ of frontage along South Van Ness' Avenue, 95-f¢ of frontage along Adair Street
and 95-ft of frontage along 16% Street, Therefore, the Project is required.ta-provide a total of eight

streef trees. along South. Van Ness Avenue, ﬁve styeet trees along Adair- Sfreet and ﬁve streef irees
ulong 16" Street. .

]

i - .. - ..‘ . [ . ] . .
. Currently, the Project includes eight street trees along South Van Ness Avenue, five street trees alorig

Adgir Street, and five street trees along 16% Street 'Iherefore, the proposzd project complies with
Planning Code Section 138.1. .

E. Bird Safety. Plaxmmg -Code Section 139 outlines the standards for bnfd«safe buﬂémgs,'
including the reqmrements for 1ocaﬁon-re1ated and feature-related hazards,
- The sub]ect lot is not located in close proximity: to an Urban Bzrd Reﬁtge The Pro]ect meets the
requirements of feature-velated standards and does not fisclude any unbroken glazed segnients 24-sq f¢
and larger in size; therefore, the proposed project complies with Planning Code Section139.

Heise ) ) .
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Motion'No. 19250 - S L CASE NO. 2010.0043X
Octoberz 2014 . g : 490 South Van,Ness Avenue.

: G Dwelling Unit Exposure. Iilar.ming Code Section. .140 réquires that-at least-oneé room of all

" dwelling tnits face onto a public street, reax yard-or Gther open area that mieets minimum
requirements for area-and horizontal dimensions: .T6.meet. exposure requirements, a public
street,.public alley, side yard or réar yard must be at ledst 25 ft h-‘width; or an épen area
- (inner- court) must.be no less than 25.ft in- every honzon’cal dimension. for the ﬂoor at which
the dwe]lmg umt is located. - -

The Project organizes the dwelling units to-have-exposure éither on 16% Street South Van Ness
" Avenue .or Adair Street, oroff-of the second. floor. terrace. . Cutrently,- ezghteen dwelling unifs
(consisting of the three units facing the second floor terrace oni the second; third, fourth, fifih, sixih,
ard seventh floors).do not face-onto .an open area, which wiests the dimensional. requxrements of the
Plzmnmg Code, Zherefare, the Project is seeking & madzﬁcaﬁon of the dwelling unit exposure
tequirements for eighteen dwelling units as part of the Large Project Authorization (See Below).

.

H. Street Frontage in Mixed Use Districts. ' Planning _‘Cod.e Section 14;5.1 requires offsstreet

L

parking at street grade on a development lot to be set back at least 25 feet on the ground
floo;-that no" more thansone-third of the width or-20 feet, 'whichever is less, of any given

" strect-frontage:of‘anew stricture parallel to.and facing a:street shall:be devoted to parking -
-and loadingzingress-or egress; that.space for-active uses be.provided within the first 25 feet of

. building:depth on the ground-floer; that non-residential uses have a minimumfloor-to-floor
height of 17 'feet; that the floors-of stredt-fronting. interior* spaces: housmg nonvresideritial
active uses #ind lobbies be as close as possible to the level of the adjacent sidewalk at the
principal entrance to these spaces; and that fronfages with active uses that are not residential”

. or PDR be fenestratéd. with trarisparent windows and doorways for no Iess: than 60 percent of

the street frontage at-the: ground Tevel;

The Project meets the requiremenfs of Planning Code Section 145.1. At grade, the off-street parking is
setback by more. than 25-f¢ from-the street. The Project has oné.12-ft wide garage enfrance located
dlong-Adair Street. The Profect fegtures active uses on-the ground floor witla corner retail store and o

" ground floor walk-up dwelling unit-along 16% Street, -and four walk-tp dwelling units with direct,

individual pedestrian access to o public sidewnlk-and the entrance to the residential lobby along: South
Vaii Ness Avenye. The gfound floor ceiling héight of the corner retail store is 20+t tall, Finally, the
Project features appropriate street; facing ground level spnces, as well as the. ground level imnsparency
and feneslmi-zon requzrements

Off-Street Parking, Plannmg Section.151.1 of the Planning Code allows of:f-street parkmg at

7+ amadmum ratio of .75 per dwelhng unit,

N

For the 72 dwellmg units; the Pro]ect is allowed to have a maximum of 54 off sfreet ‘parking spaces.
* Currently, the Project provides'd8 off-street parking spaces via mechanical lifis. Of these 48.off-strect
. parking spaces, the prOJect includes one- handicpp- parking space and one car-share parkmg space.
Therefore, the proposed project complzes with Platining Code Section 151.1. ‘

IRG DEPARIMENT _ . o - : o ' ‘ &
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shall hav;e upper stories which are set back at the property line such that they- avoid
penetration of a sun access plane defined by.-angle of 45 degrees extending. from the most
dxrecﬂy opposite northerly property line. Subject frontage is defiried as any building frohtage
more than 60-ft from afiintersection with a street wider than 40 ft. The project site i5 Iocaked
-on the south s1de ofan east—west “Narrow. street.” . :

* The Project-is sefback to- 'm‘aifzfa'in‘a sun gccess plane defissed by-an angle~ -of 45 degrees from the
* apposite northerly property line along Adair Street for the area of the Project that is more than 60+t -

from the corner of Adair Street and South Van Ness Avenue Therqfore, fhe proposed project coniplies
with Planning Code 261 1. . .

- P, Shadow. Planning Code Sections 147 and 295 restricts net new shadow, cast by stmctgre;s
-exceeding a height-of 40 feet,- upon property undérthe jurisdiction of the Recréation and
Park :‘Commission.. Any -project in. excess of 40 feet in height and found to cast net new

shadow must be found by.the Planning Commission, with comment from the Gehefal .

Manager of the Recreation and Parks Department, in consultation with the Recreation and’

Park Commission, to havemno adverse impact upon the proP erty urider the ]unsdlcuen of the ’
Recreation-and Park- Commz3510n.

Based upont 4 detazl shadow onaly ysis, the Project does not cast any nef new shadow.upon property
. under the ]unsdzctwn of the Recreation and Parks Commzsswn
Q "I‘ransﬁ Impact Development Fees ]?lanmng Code Sechon 411 is apphcable to new retail
development over800 sq ft.

' The Broject includes 655" :sqft of new retail usé, This,useis subjectto- Transit Itpact Development
Fees, as outlined-in Plonning: Code Section 411, I?tese fees must be paid prior to:the issuance of the -
buﬂdmg permit application; . .

R, . Inclusionary Affordable Housing Program in UMU: Planning Code Section 415 sets forth
the-requirements and ‘procédures for the Inclusionary Affordable:Housirig Program, Urider
Planning Code Section 415.3; these requirements would apply:to projects thatconsistof 10 or
moare tiits, where the first application (EE-or BPA) was applied for on or after July 18, 2006. -
Since the Project is located within the-UMU Zoning District, the Inclusionary Affordable

-Housing Program requirement.for the On-Site Affordable Housing Alternative is to provide
16% of the proposed dwelhng units as affordable, as outlmed in Plamung Code Section 419 3.

" The Pro]ecf Sponsor has demonstrated that it is. elzgz'ble for the On—Szte Aﬁ%rdable Housing
Alternative unier Planning Code Section 415.6 and 419.3, and has submitted- ¢ “"Affidoit of
Compliance with. the Inclusionary Affordable Housing Progratit: Planning Code Section 415, to
satisfy the:requirements of the Intlusionary Affordable Housing Program by providing the affordable
housing. on-site instead of through payment of the Affordable Housing Fée. In order for the Project

- . Sponsor o be eligible forthe On-Site Affordable Housing Alternative;the Project Spongor must
submlt an ‘Aﬁ‘idamt of ‘Compliance with the Incluswnmy Affordable Housing Program: Planmng

: pmumcﬁa DEBARTMERT . . : _ .o 8
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Code Section 415 to the Plannmg Department statmg that. any aﬁordable units deszgnated as on-site
units shall be sold as ownership units and will remain as ownership units for the. life of the project. .
‘The- Project Sponsor submitted’ such Aﬁiduvz‘t on April- 28,2014, The EE application was submitted

" on Jatiyary 21, 2010: Thergfore, 12 -dwelling units. (ﬁve one—bedraom, and seven. three-bedroom) of the
72 uniis provzded will be affordable umts . '

Hastern Nelghborhood Infrastrucfure Impact Eees Planmng Code Secnon 423 is apphcable :

to any developrent project: within the UMU (Urban Mixed-Use) Zomng District that results
inthe addltlon of g'x:oss -square feet of residential andt non-reSIdentLal spa,ca -

\ .
The proposed project includes approxzmatel y 90, 947 gross square feet of new develapment consisting
of dpproximately 90,292 sq-ft.of residential use anid 655 sq ft of retail use. These uses arg subject to
‘Eastern Neighborhood Inﬁnsh‘uchtre Inpact Fees, ns' outlined in Plannmg Code Sectionr 423 These

" fees sttist-be, paid przor fo.the zssuam'e of the butldmg permzt applzcaiwn

A Large Pro;ect Authorization in Eastem Nelghborhoods Mlxed Use- Dlstnct PIannmg Code

Section 329(c).lists nine aspects of de31gn review' in-which a.project- myust copuply; the Planning
Commission finds that the pm]ect,ls compliant Wlth these mne ,a5pects asfollows:,

A,

Overall buﬁding mass and scale.- e

The Project's mass and scale are approptiate for a large corner:lot-and:the surrounding cantet, which
incluides Iatger, fourto-five story apartment complexes The. Projéct is of a similar- height and scale as

. the adjacent Redstone Building at 2924-2948 16% Street. The Project addresses and défines the corner .

: . " of 16% Street and.-South Van: Ness Avénue with wprojecting sunshide,. arhcttlafed bay window and

(1500

Archltectural treatments, facade des1gn and buﬁdmg matenals -

" corner retail entrance. In-addition, the Project inclydes'projecting bay indots and. massing recesses, .

whick. help to-provide: vertical modnlationt along the"styeef facides: Along Adair. Street, the Project
includes massing setbacks, which help o transition the’pro‘]ect s scale down- o the adjacent three-story

" tesidence at 25-29 Adair Street, In particilat, the upper-story of the project along Addnir Street
* incorporatés a:massing setback to-better relnte tothe surrounding context. Thé broader contest of the -

surrounding blocks includes a small sumber of older.- ‘buildings that are predommantly Jour-to-five
stoties in height and a few newer residential projects that are predominantly four-stories or Zaller, thus.
indicating the nezghborhood s tratisition towards higher density residential living given.- the overall -
neighborhood’s close proximity o pyblic transit, Thus; the project is appmprmte for a‘cornier lot and
conszstent with the mass and- scale of the- surroundmg nezghbarhood '

The praposed projéct’s architectutal treatments fagade design.and buzldzng materials mclude bay

" windows, .open balconies, colored stucco, ceratic-or stone file, anodzzed aluminym windows, and

colored tranglucent resin composzte panels, The Project has three street from‘ages that offer a unified
fagade treatment Alonig 16™ Street, the Project js primarily rendered-in ceramic or stone tile at the
base with stucco above; and: composite partel accents at the corner bay window, This shift in materials
dssists in differentiating the corner, and in defining the base/ground floor level, Along Soyth Van Néss

m:::sspmmmr Lo o P o8
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‘ 'Avenue, the Pro;ect inchidies o similar fagaide treatment wzth ‘@ cemmzc or stone file base, and
alternating bays of stucco and composite parzels This matenal palette provides vertical articulation
along South Vian Ness Avenue,.and assists in defining the. ground floor level. This strest fagade also

- includes massing setbacks, which provides for- d'penxspace at-the grouvid floor and a more gracious
pedestrian environment. Ovemll the Project offers .an atchiftectural treatinent, which provides for

contemporary, yet contextual, archztectuml destgn that appears conszsfent and compaﬁble wzth the
. 'surroundmg nezgkbarhaad . : : :

-G .The > design of lower ‘floors, mclud.mg bmldmg setback -areas; commercral space, townhouses,
* entyies, u’uh’des, and the de31gn and s1(1ng of rear. yards, parkmg and 1oadmg access. '

" The Pro]eci: provzdes dzrect access, walkrup resldentzal units along 16"x Street and South Van Ness
Avenue, and a.corner. tetail space-aloing 16% Street, whzch dre-ises that eficourage street.activity/life
on the lower ﬂoors) In-addition, the Project inicludes miassing sétbacks-along Sonth:Van Ness Avenue,
which provzde u more open ground floor expetience and also provzdes for open space ﬁ)f‘ the grozmd'

- floorresidenttial units. Along.Adair Street, the Profect: provides.access-to the off:street. patking garage
via'a 12-ft-wide garage opening, which is-the appropnate Iocation for-wehicularaccess. Cuoerall, the
design ofthe lower: ﬂaors erhances the:pedestrian experzence and accommodates new st-reeé activity.

D The prowswn of qumred open ‘space, both on- and off-sxte In-thecése: of off-site publicly

- accessible open space, the desxgn, location, access, sme, and equivalence i in quality with that
otherwise reqmred ‘ohi=site. : '

R

The Pro]ect provides the. requzred open space for the 72 dwellzng units. through continon open space
- Iocated ‘on-a"second:floor -tervace; and-a roof-deck. -I-addition, theé: Rrajéct includes accessory private

~open-space:for these some of these: dwellzng units; which are in addition:to* ‘the required opén space. In =

- total, the Profect promdes 7 367 sq ft of cottimon.: open space, whzch far exceeds the: requzred amount for ‘
« the. dwellmg unzts ' . S

LB The provxsxon of xmd bloak alleys and: pathways on ﬁ:oniagesbetween 200 a.nd‘SOD lmear feet
© - perthe criteria-of Section 270, and. fhe design: of miid-blogk: alleys and pathways as reqmred
. byand puxsuant to.the c:ntena setforthm Section270.2:-

. Plannmg Code Seaﬁon 27 O 2 does not appl hy.fo the Pro]ect

F. Streetscape and other pubhc Jmprovements mcludmg tree planhng, stréet furniture, and
hghlmg . . g . . '

In complzance with: Plannmg Code Secbon 138.1, the: Project providles five new street frees ulong 186"

" ‘Street, eight new street tregs along South Vaiz Ness-Avenue andifive new-street. trees-along Adair -
Street. The Project will also:add bicycle:parking along the szdawalkf i front of the Pra]ecf for public
use. These 1mprovem¢nts will enhance the publzc realm '

-G,- Cuculahon, mdudmtg streets, aHeys and mid: block pedestriam pathways

. B
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Since the subject lot has Hhree-street frontuges, the Project provides ample circulation around the

-profect site. The Project includes. -ground floot retail ‘along 16™ Sh'eet and walk-up ground floar

residential units dlong 165 -Strect and South Van Ness Avene, The primary focal point for the
residents would ocour on South Van Ness. Avenue through the. Tesidential lobby; which is adjacent o a

. smaller—scale retail ‘space. Automobde access i3 lzmtted t0.the.one. entry/extt (measurmg 12 ~f wide)
. alongAda:r Street. . : :

Bu]k hmlts

The Pro;ect is within an x Bulk Dzsfrch which does not restrzct bulk

Other changes hecessary to brmg a pro;ect into conformance ‘with: any relevant design

' guldeiines, Area Plan or'Element of the General Plan

B I71e Pro;ect, o balance, meets the Objectwes -and Policies of the Geneml th See Belaw

®

8. Large Pro; ect Authonzaﬁon Exceptions Proposed Planmng Code Section 329 allows excephons'

A Excephon'for rea;'_yards, -pursuant- to ’che requirements of S,ectt‘oh_l?»'i(f);

51SCo

for Large Projects in the Eastem N elghborhoods Mlxed Use Districts:

- (f) Modification of; Reqﬁirements in the Eastern. Naghborhoodé Misked Use Districts, The rear

yard requirement in Eastern. Nelghborhoods Mixed Use Districts may be: modxﬁed ot waived
by the Planning Comrmssmn plsuant to Section 3297 The rear yard requ.u:ement in Bastern -

- Neighborhoods Mixed: Use Dlsu;u:ts may be.modified by the Zoning Administrator pursuant '
. fothe procedures set forth in Secuon 307(h) for other pro;ects, promded that. )

. '(1) A compaxable, butnot necessamly equal dmount of square footage as would be created m.

a code conformmg rear yard is prov1ded élsewhere wﬁhm the’ development

'I71e Pro]ect promdes for a com;famble atnount of open space in lieu of the requzred rear yurd Overall,

' the project sife is 14,250 5q f} in size, afrd would be required to provide a rear yard measuying 3 563 sq
.. f&. The Project provides 7,367 sq ft-of open spiice thraugh a second floor terrace and a roof deck, thus
exceeding theur’noimt' of space, which would kave béen prwided ina codefcohfaming'rear yard

(2) ‘The proposed: new ox expandmg structure wﬂl not 51gmﬁcant1y impede the access to hght

. and air from ad]acent properties or- adversely affect the mteuor block open space formed by

the rear yards of adjacent properhes, and

The Project does not impedq access to light and.air for the adjacent properties, The Profect includes a
significant setback above the second:floor, which mirrors a setback to the adjacent property at 2926-
2940 16™ Street, thus forming a type of lzghtwell and allowing light and.oir along the west Iot line,
The exzs{mg block does not have a strong pattern of mid- bZock open space

‘
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(3) - The' mddification. requeét is.not combiried - with’ any other - residential open space . |

modification or exposure. variance for the .project; except exposuxe modlﬁcauons in
s desxgnated landmark buﬂdmgs under Secnon 307(h) 1)

The Project is not- se;kzng i modzfzcatmn to the open.space requzrements, however, the Pro]ect is
seeking a modtfxcatzon to-the exposure requzrements  for eighteen of the 72: dwelling units. Overall, the

majority of the Project meety the infent of exposute; requireritents deﬁned in lezmng Code Sectmn
140, .

"B Mod1ﬁcatton of the accessory use’ provxsxons of Sechon 803. 3(b)(1)(c) for dwelhng -units.
' Dwelling units modified ‘under- this Subséction shall continue to bé considered dwelling
“units for-the: purposes of th}s Code and shall be:subject ‘co alf-such. applicable controls'and. -
fees, Additionally, any bu:ldmg swhich receives.a modification. pursuant to-this Subsection -
- .shall* i) have- appropnately designed street frontages to accommodate both residential and
modified- accessory uses dnd (i) obtain:comment oni the: -proposed anodification from- other
relevant agencies prior to the Planning Cominission hearmg, indluiding the Bire Department
. and Department of: Bmldmg Inspectlon Modjﬁcatlons are sub]ect to the followmg

: (1) A modlﬁcahon may only-be granted for the ground floor portzon of dwellmg umts that

front ona sh:eet W1th a Wld’th equal to'or greater fhan-40.féet.”

o The Project seeks: modzﬁcahon for the five dwellmg units (twe. twarbedraom and. three one—bedroom)
on the: ground ﬂoor of 16M: Street and South Van Ness-Avenue,

(ii) Fhe accessory use may only include those uses permittéd as of nght it the subject
property However, uses’ permitted in any unit obtammg an accessory use, modlﬂcahon may
" . be further hmlted by the Planmng Comnussmn.

"'Ihe Project-will: ol y mcluds ac’cessory yses that are prznczpally permztted uses'in the: UMU Zonmg ‘
- District, as defined in Planmng Code- Sectwn 843 " The antzczpated accessory itses will either be retazl-
©or home ojﬁce ‘ : .

(3id) The Planning Commission may -grant exceptions to'ﬂ:(i‘e'.si;ze of the :;ccéssory' use, type 4
and number ¢f employees; and'signage festrictions of the applicable-accessory use controls, -

The' Project ds- secking: modification fo the accessary se-provisions for duwelling simits o allow. for .
‘greater flexibility-in the size of an-accessory use on the ground ﬂoor level only J, fo pravzde Jor alimited
nintber of employees, and to allow far publzcaccess

C. Where not spemﬁed elgewhere in Planmng Code Section: 329(d), modification of other Code
: reqmrements which. cotild -otherwise ‘be- modified as a Plantied Unit Developmient (as set
- . forthin'Section 304), itrespective of the zoning districtin which the property is located;

L .

L
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n addttzon fo the wmodi ﬁcatxon of the reqmremenfs for-rear Jard and: accessory use provzszons for '
‘dwellmg units, the proposed project is seeking. modtﬁcahons of the. requiirements for- permitted
' obstract;ons over streets, alleys, yards, setbacks and usable opert.space (Plannmg Code Sectwn 136) -
- and duwelling. unit expasure (Plannmg Code Section 140) . . T

1) Under Plannmg Code Sectzon 136 rectczngular bay windows dre lzmzted to 9- ﬁ wide, and 3- ﬁ -
deep over a street, alley, setback or usable open space, The Profect proposes bay windows over the
streef, whith excéeds the dimensions permitted- within. Planning Code Section 136. Given the -

“overall design and composition, the Commissiori finds this modification-i5 warranted, due fo the
project’s quality of design and. the emphasts Placed upon the comer byj the proposed bay window, -
"which is a sfrong urban design element :

2)  Under Planning Code Séction’ 140 all dwelling umts st faoe onto eithei i publtc street alley or
© open area af least 25-ft wide, or a rear yard meeting the requiremients of the Planning Code. The -
Project organizes the duwelling units to have exposure. either on 16% Styeet, South Van Ness
Avenue or Addjr Street, or ulong the second-story terrace. Currently, eighteen dwelling units face
onto this ferrace; hawever, this'second-story terrace does nok meet the fear yard requirements of -

 the Planning Code, since the. terrace is not locgted on the lowest level with a residentiol usegndis

not parallel 4o the west lot ling.- - Despite its; éonﬁgumtzon, the- terrace still provides sufficient -

" access fo light and airfor the seven. dwelling units, which dzrectly face it. Givert the guergil-design

- and: composition of the Project, the Commission finds this modzﬁcaﬁon is warranted due to the
ra]ecb s qualzty of design dnd antount of open space/open aregs, :

General Plan Comphance The Pr0]ect xs, on balance, consxstent Wlth the followmg Ob]ectwes -

- and Pclicies of the Genéral Plan

HOUSING

Objectives and Policies -

- OB]ECTIVEl

IDENTIFY AND- MAKB AVAILABLE FOR- DBVELOPMENT ADEQUATE SITES TO MEET
THE CITY’ S HOUSING. NEEDS, ESPECIALLYPERMANBNTLY AFFORDABLE HOUSING

Pohcy 11

Plan for the full range of housing needs in the City and County of San Franélsco, especxally
affordable housmg

The Pro]ect is @ higher. den51£y mm:ecl—use development on gt undemblzzed Iot along a przmary vehicular

- transit corridor. The Project site is an ideal, infill site that is Iargely -vacant. The projéct site tbas rezoned to

UMU ags part of a long range plannmg goal to create a:cohesive, higher.denisity résidential arid miixed-use
neighborhood. To the east, the zoning is prm%arzly PDR (Production, Distribution and Repair), while to

- the west, the zonmg is prxmarzl 1y NCT. (Nezghborhood Commercial Transit). Ihe pro]ect zncludes 2on- -

lDlSG
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site affordable ?zouszng units for- ownersth, which complzes with the umMu Disfrzct go‘al fo prévide a
“higher level ofqﬁbrdabxlzty : S .

OB]ECTIVE 11

SUPPORT AND RESPECT THE DIVERSE AND DISTINCT CHARACTER OF SAN.
’ FRANCISCO S NRIGHBORHOODS.

Policy 111 ; - : o \ .
. Promote the construcbon and rehabilitation. of Well desxgned housmg that- emphasmes beauty,
ﬂemblllty, ami mnovatwe desxgn, and respects, ex1st1ng nelghborhood ¢haracter; .

Policy 11.2- | "
-Ensure mplementauon of accep ted demgn standards m pro]ect approvals

“r

Pohcy 113 B

! . - I
Ensure growih is accommodated without substanttally and adversely mpadmg emshng
residential ne1ghborhood chazacter.

Policy 114 | - . - o, .
o - Continue to utlhze zorung d1str1cts which conform to a generahzed re31dent1a1 land use and
densxty plan ahd the GeneraIPlan R

Policy 11 6

Foster a senze- of commumty thxoug,h archltechual de31gn, usmg features that Promote
commuinity H\terachon o

i
&

I’ohcy 118

Consider a nelghborhood’s character when integrating new uses, and mm1m1ze djsmphon'
caused by expansmn of institutionsinto re31dent1al areas. .

The archztectur‘e of this Project. responds to the site’s location as a iransition between industrial zones and

smaller-scale ngtghborhood commercial. transit zores. The Project’s facddes provide a siimple‘expression of -

form and ‘atetials, whick empkast‘ze the-residential use dnd the ground flaor. . The éxferiords: deszgned
: 'lwth modern mfzterzals zncludzng ‘sHicco, yesin composite panels and anodized alumtnum

. RECREAT[ON AND OPEN SPACE ELEMENT '
- Obj ectives and Pohues

- OBJECTIVE4: L :
PROVIDE: OBPORTUNITIES FOR-RECREATION AND THE EN]OYMENT OF GPEN SPACE
| ~INEVERY SAN FRANCISCO NEIGHBORHOOD.

Pohcy45 ’ B - - L. RV
Require pnvafe usabie ou’cdo or open space innew reSLdentlal development

JLISCo : ’ ;
s"%nansemmm . . . .- 14
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The Project will create private ani ‘comiton open spacé areas in a new residentinl mixed-use development
through private balconies, sgcond: floor courtyard and a-roof deck. The project will not cast shadows over -
© any open spaces under the ]urzsdzctzon of the Recreation and Park Department

+

T.RANSP’ORTATIOI\\! ELEMENT _
' .Objectives and Policies

OBJECTIVE 24: .
IMPROVE THE AMBIENCE OF m PEDESTRIAN ENVIRONMENT,

'Pohcy 24.2: '
Maintain and expand the planting of street frees and the infrastructu.re to support thiem.

Pohcy 24.4;
Preserve pedest:ﬂan—onented buﬂdmg frontages

.. The Pro;ect will mstall new. street irees along 16”‘ Street, South Van Ness Avenue and Adair Street.
. Frontages are deszgned wzth active.spaces otiented at the- pedestrlan level,

. OBJECTIVE 28;
* PROVIDE-SECURE AND- CONVENIENT PARKING. FACILITIES 1 ’EOR BICYCLES.

POhcy 28.1; : .
. JProvide secute blcycle parkmg iri new governmental, commemal and res1dent1a1 developments

" Policy 28.3:" .
Provide parking faclhtles which. are safe, sécure, and convement

The Pro;ect includes 83 Class 1 bzcycle parkmg spaces m secure, convenzent locatlons

OBJECTIVE 34; : '
'RELATE THE AMOUNT OF PARKING IN RESIDENTIAL AREAS AND NEIGHBORHOOD
COMMERCIAL DISTRICTS TO THE CAPACITY OF THE CITY'S STREET SYSTEM AND
LAND USE PATTERNS. :

thcy 34.1:

Regulate oﬁ~s&eet parkmg it new housmg s0-as to guarantee needed spaces- -without requmng
excesses and to encourage low auto ownership in ne1ghborhoods that are ‘well served by transi}
and are convenient to neighborhood shopping

Policy 34.3:

ARG ereasmvenr ' ‘ ' ! .45
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Pemﬁ't minimal 6r reduced off-street parkmg supply for new buildings in resideh_tial and
. commercial areas adjacent to transit centers and along transit preferential streets: . '

' Policy 34.5: :
Minimize the construction of new curb cuts in areas where on—street parkmg is in short supply

and Tocate fhem in a manner such that they retain or muumally dmamlsh the nwmber of existing
on-street parking: spaces

The Pro]ect has.a parking to dwellmg unit ratio of .66 space per unit, which is below the permltted thtio of .
.75 per unif. The parking spaces are accessed by one ingresslegress point measuring 12-ft wide from Adair .
Street, Parking is adequate for.the project.and complies with-maximyms;prescribed by the-Planning Code.

URBAN DESIGN ELEMENT
Objecﬁves and Policies

OBJECTIVE 1:. ‘ ’ o o
EMPHASIS OF THE CHARACTERISTIC PATTERN WEICH GIVES TO THE CITY-AND ITS

NEIGHBORHOODS AN IMAGE A SENSE -OF- PURROSE, AND A MEANS OF
ORIENTATION :

Pohcy 17 : '
" Recognize- thenatural boundanes of districts, and: promote corinéctions be’cween districts.

OBJECTIVE 2: ' :
. CONSERVATION. OF  RESOURCES. WHICH, . PROVIDE A SENSE OF NATURE :
CONTINUITY WITH THR PAST, AND FREEDOM FROM OVERCROWDING '

"Policy 2.6;
Respect the\character of older development nearby in ﬂhe des1gn of new bmldmgs

Th& Project is located withz'n the Mzssion neighborhood, which is _characferized by th‘e mix of residential
and commercial uses. As such, the Project provides articulated street fagades, which respond to-form and

scale-gnd materigl palette of. surraundmg buddzngs, while also provzdmg anew. contemporazy architectural *
-vocabulary - - A

OBJECTIVE 4. - .
IMPROVEMENT OF THE NEIGHB ORHOOD ENVIRONMENT TO INCREASE PERSONAL
SAFETY, COMFORT, PRIDE AND OPFORTUNITY.,

\
Policy 4.5: '
* Design walkways and parkmg facilities to miniiriize danger to pedestrlans

Policy 4.13: . o .
B errene - A .
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Improve pédestrien areas by 'providixig htunan scale and inferest.

Although the project site has three street frontages, it only provides one vehicular access point for the
entire project, limiting conflicts with pedestrians and-bicyclists, Numerous-street trees will be planted on
each sireet. Ample frontages, common and private open spaces, and ground floor active uses directly
atcessing. the street will be provided. Along the project site; the pedestrzan experzence will-be - greatly
itnproved, Currently J, ‘the site cantams a vacant gas ‘stafion,

. MISSION AREA PLAN
Ob]echves and Pohcxes

L nd Use

OB]ECTIVE 11
STRENGTHEN THE' MISSION'S EXISTING ‘MIXED. USE CHARACTER WHILB
- MAINTAINING THE NEIGHBORHOOD AS A PLACETO LIVE-AND WORK, -

Pollcy114 )

*-In higher density residential areas of the Mlssmn, recoghize proxmuty to good transit service by

. eliminating density limits .and minjmum parking reqmrements perrmt small neighborhood-
serving retail,

Pelicy 1.1.7 :
Permit and encourage greater rétail uses‘on the ground floor on parcels that front 16th Street fo ‘

take advantage of transit: service and encourage more mixed: uses, while protecting agamst the
wholesale dlsplacement of PDR uses

OBJECTIVE 1.2 '
IN AREAS OF THE MISSION WHERE HOUSING AND MD(ED-USE 1S ENCOURAGED,

MAXIMIZE DEV'ELOPMENT POTENTIAL IN KEEPING WITH NEIGHBORHOOD
CHARACTER

Pohcy 121 o | :
Ensu:re that in-fill housing development is compai;lble wuh its suxroundmgs

Policy 1.2.2° .
For new construction, and as part of ma]or expansmn of exmhng bu}ldmgs in nelghborhood- )
- commercial districts, requ.ue ground floor commercial uses in new housing development. In
other mixed-use dlstncts éncourage housirig over commercial or PDR where appropnate

! Policy 1.2.3 L . : -
In general, where res;denbal development is permltted control remdenhal den51ty through
buildin g height and bulk guidelines and bedroom mix requnements

s ) . e
B : 17
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. Housing

OBJECTIVE 2.3

ENSURE THAT NEW - RESIDENTIAL DEVELOPMENTS SATISFY. AN ARRAY OF

" HOUSING NEEDS WITH RESPECT TO TENURE, UNIT MIX AND- COMMUNITY
- SERVICES.. : : . .

Policy2.3.5

Explore a range of revenuegeneratxng tools including impact fees," pubhc funds andgrants, -
assessment districts, and other pnvate fundmg sources, to fund commum’cy and nexghborhood’
improvements. .-

T I’okcy236 ’ -

Establish an impact fee to be allocatéd towards an Eastern Neighborhoods Public Benefit Fund to
mitigaté the impacts of new dévelopment on tramsit, pedestrian, blcycle, and street -
improvements,’ park and Iecreauonal facilities, and communi’qr facxhhes such as hbranes, child
care and other nelghborhood services in the area,

OB]ECTIVE 2.6

CONTINUE AND EXPAND THE CITY'S EFFORTS TO INCREASE PERMANENTLY
AEFORDABLE HOUSIN G PRODUCTION AND AVAILABIEITY,

Pohcy 2.6.1

Continue and strengthen mnovatlve programs that help to make both rental and’ ownerslup
housing more affordable and available: :

BuiltForm

OBJECTIVE 32

) PROMOTE AN URBAN' FORM AND ARCHITECTURAL CHARACTER THAT SUPPORTS-
. WALKING AND SUSTAINS A DIVERSE, ACTIVE AND SAFE PUBLIC REALM

Pohcy321 - ‘ - \
. Requne high quality de51gn of street- facmg bmldmg exteriors.

Pohcy 323
Mlmxmze the wsual impact of parkmg

Pohcy 325
Building forin should celebrate corner locations.

The Project is a kirgely residential, but does include a nioderate size ground floor rétail component along
16" Street. The Project provides the mix of uses encouraged by thie Area Plan for-this location. In addition,

the Project is located within. the :prescribed height and bulk guidelines, and includes the appropriate.
- duelling unit mix, since approximately 57% or 41 units are two-bedroom duwelling units, The Project.

ptﬁ“‘i‘: ING ﬁspmratém : ' . s T8
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introduces a contemporary architeckiral vocabulary, which is sensitive to the prevailing scale and

neighborhood fabric. The Profect provides for. a high quality demgned exteriot, which features p variety of -

materidls, colors and textures, tncluding stucco, resin composite panel,: and anodized aluminum. The
‘Project also minimizes the off-street parking to a single entratice along Adair Street. The Project will also
puy the approprzate development frpact fees, including. fhe Eastern Nezghborhoods Impact Fees.

.9 Plannmg Code Sectmn 101.1(b) establishes e1ght priority- pianmng policies and requn'es review

of permits for consistency Wlth sald policies... On balance, the project does comply wﬁh said
‘policies in that:

A, That ex1stmg nexghborhood—servmg retail uses. be preserved and enhanced and future
_opportumhes for resident employment in and ownership of such busmesses be enhanced.*
£ Currently, the project site is vacant and was formerly us’ed .as an automotive serw'ce station.
Although the Project would remove this use, the Project does provide for a new'nezghborhood—servmg
retgil establishment, as well as flexible occupancy for the ground floor dwelling units along 16" Street
dnd South Van Ness Avenve. The Project improves the urban formof the neighborhood by removing a
vacant lot formerly occipied by a gas station.  The-Project would add new residents, visifors, and
émployees to-the neighbb'rhoad which would assist in sh*enigthening nearby refail uses. '

B.  That existing housing and nelghborhood character be conserved. dnd protected m order to
preserve the cultural and economic diversity of our nexghborhoods

No housmg exists on the pro]ect szte The project wzll provide up to 72 new dwellmg units, thus
resulting in d significant.incrense in the neighborhood housing stock, The Project is simple in design,
- anid relates Yo the scale and form of the surrounding neighborhood by providing relationships to the
. sthaller-scale housing stock as.well as the larger-scale residentil apartment complexes For these

teasons, the ‘proposed. project. would protect and preserve the culfurgl-and economic dwerszty of the
: nezghborhood

[N

' ' C "'Ifhet the Cify's supply. of affordable housing be preéex;ve.d and enhanced.

The Project will not displace any affordable housing because there is currently no housing on the site,
The Project will comply with the City's Inclusionary Housing Progrum, ihereﬁre increasing the stock
of aﬁ‘ordable housing units in the City.

D. That commuter trafﬁc not, impede MUNI transit sexvxce 01‘ ovexburden our streets or
nelghborflood parkmg

The project site is well served by public transportation The Project is locited within' one.block of the
16% and- Mzs_sxon. BART Station, as well as the MUNI bus lines along Mission Strest. Puture -
residents would be afforded close proximity to bus or rail transit. The Projéct also provides sufficient -
off street parking at a ratio of .66 per dwelling unit, and suﬂ?czent bicycle parking for tesidents and
their guests. '

SAN FRRNCISCO . : - ’
RS DEPARTIENT . . . ‘ 19
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B Thata d1verse economic base be maintained: by protecting our industtial and service sectors
from dlsplacement due to cominercial office development and that future oppoztumﬁes for
’ res:dent employment and. oWners}up in these sectors be enhaniced,

- The Praject Is: conszstenf with-the Mzsszon Area Plari; which: calLs Jor mzxezi s’ deoeLopmenf along
16% Street. The Project would enhance opportunities for resident employment and ownership in
industrial and service sectors by providiig for new Housing and retail spaces, which will fricrease the

diversity of the. City’s ‘housing sipph y (a top priovity #i the City) and provide new potentml
) netghborkood—smmg uses.

- F. That-the City achieve the ga:'eates't, poss‘iBle' preperediiess to protect against injury and Toss of
* - life in an earthquake.

The pro;eef will be deszgﬂed arid will:he: constructsd. to conform to:the structtmzl and:seismic safety

- requirerents of the Burldmg Code. This proposal will:not- mzpaot the properfy s-ability to withstand
an earthquake . .

'G. That laridmiarks: and I’ustonc buﬂdmgs be preserved

There dre no Iandmarks or historic buzldmgs on the projeck site, “The Pro]ect would not zmpact the
ad]acent Redstone Buzldmg, whzch isadesignated City Landsnark:

H. That our parks and open space and their. access to sunhght and vistas be protected from
: development T .

The Pro]ect will riok tzﬁeot the Clty Ca pm’ks ‘o open space o thezr qecess+Ho- sunhgkt and mstas A
shadow: studiywis- completed-aiid -contluded that-the Pro]ect will not-cast-shadows on-any property
“tfider the jurisdiction of or desigrinted, for dequisitionby J, he Recreatior ynd Bark: Commlsswn

9. Fn‘st Source Hiring, The Project is stibject to the requuements of the Fist Soutce Hmng Program
" as they apply to permits for residential dévélopment (Settion 83.4(x) - of the Administrative

. Code), and the Project. Sponsor shall comply with, the requiremients of -this Program as to all

" construction 'work arid” on-going employment reqmred for-the Project. Priorto- the issuance of
‘any building pétmit 1o coristruct or a Pirst Addendilm {6: thie ‘Site Pesinit; the ‘Project Sponsor
~shall have a First Soturce Hitirig Construction and Employment Program: approved by ‘the First

. Source Hiring Administrator, and ev1denced in writirig, In the event that both the Director of

. Planziing and the First Source ‘Hiring Admuusfraior agree, the approval of the Employment
) Program may be delayed as needed .

The Pro;ect Sponsor submitied a Fzrst Source Hiring Afﬁdavzt and prtor fo issuarce of a bwldmg pemﬂt
will execute a First Source Hmng Memorandum of Understandmg and a First Source Hiring Agv‘eement
' szih the City's I—‘zrst Soyrce Hiring ‘Administration.

Wm SN ‘ ' : ‘ Lo 20
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10. The Project is consistent with and would promote the general and specific purposes of the Code
ptovided under Secton 101:1(b) in that, as designed, the Project. woild contmbute to the
character and stabmty of the nexghborhood and would conshtu’ce a beneﬁcxal develoPment

11. The Comzmssmn hereby finds that approval of the Large Pro;eét Authorxzauon would promote
the health, safety and welfare of the C1ty :

' SA!{ Fﬂmmscg

PLARNING SEBAIENT . S : - 21
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S - DECISION ‘
That-based upon the Record, the submissions by the Applicant, the staff of the Department and other
interested parties, the oral testimony presented to. this Commission at the public hearings, and all other
written materials. submitted by all parties,. the Commission hereby APPROVES Large Project
' Authorization Application No, 2010,0043X under Planmng Code Section 329 to allow the new
construcmon of a seven-story: residential building with up to 72 dwelling units and ground floor refail,
and a modification tq the requirements for: 1):fear yard (Planning Code Section 134); 2) permitted
obstrictions- over the street (Planning Code Section 136) 3) dwelling unit exposure (Planning Code
Section 140); and, 4) accessory use provisions for dwelling units (Planning Code Sections 329(d)(10) and
803.3(b)(1)(c)), within the UMU" (Urban Mixed-Use) Zoning District, and a:68-X Helght and Bulk District.
The project is subject to-the following conditions attached Hereto as “EXHIBIT A” in general conformance

with plans on file, dated September 25, 214, and stamped “EXHIBIT B"; which is mcorpora’ced herein by
reference as though fully set forth

The Planning Comxmssmn hereby adc)pts the MMRP attached hereto as Bxhibit.C and incorporated
" herein as part of this Motion by this reference thereto. ‘All required mitigation measures identified in the

- Bastern Neighborhoods Plan EIR and contaiﬁéd in the MMRP are included as conditions of approvaL :

APPEAL-AND ERFECTIVE DATE, OF MOTION: Any aggneved pérson may ‘appeal this Section 329
Large Project Authorization-fo the Board of Appeals within fiftéen (15) days after the date of this
Motion. The effective date of this Mohon shall be the date of adoption of this Motion if not appealed
(after the 15-day permd has expired) OR the'date of the decision of the Board of Appeals if appealed

to the Board of Appeals. For further information, please contactthe Board of Appeals at (415) 575-6880,
1660 Mission, Room 3036, Sant Franclsco, CA 94103

Frotest of Peg or Exaction:, You may protest any fee or exactior sub]ect to Govemment Code Section
66000 that is mposed as a condition of approval by following the procedures set forth in Government
Code Section 66020. The protest must satisfy the xeqmrements of Government Code Section 66020(a) and
must be filed mthm 90 days.of the date of the first approval or conditional'approval of.the development
* referencing the challenged fee or exaction, For purposes of Government Code Section 66020, the date of

imposition of the fee shall be the da’ce of the earhest chscrehonary approval by the C1ty of the sub}ect
: development .

If the City has not previously given Notice of an earlier discretionary approval of the project, the

Planning Commission’s adoption of this Motion, Resclutiori, Discretiondry Review Actiont or the Zoning

Administrator’s Variance Decision Letter constitutes the approval .or conditional approval of.the .

development and the City hereby gives NOTICE that the 90-day protest period under Government Code
"Secton 66020 has begun. If the City. has already given:Notice that the 90-day approval period has begun
. for the subject development, then this document does not re-commeénce the 90-day approval period.

Thereby certify that the Planmng Commission ADOPTED. the foregoing Motion on October 2,2014, .

SAN FRMICISC s o . ' .
LANN?H&#EPMMEW - . : .22
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Jonas P, Ionin
Commission Secretaty

AYES: Antonin; Fong, Hillis, Johnson, Moore, Richards and W -
NAYS: .
ABSENT: = -

. ADOPTED:  October2;20i4 ' °

:wgmﬁc&ﬁsgm;w{ : T - , . 23
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, EXH’IBI‘.T A
AUTHORIZATION ' o

This authorization is for a Large Project Authonzaﬂon to allow for: the new, CQnslmchon ofa seven-story
residential building with 72 dwelling uriits and ground floor commercial space, and a modlﬁcaﬁon to the
requemen’cs for rear yard, permitted obstructions over the street, dwelling-unit expostire, and- accessory:

-use provisions for dwellmg undts, - located at-490° South Van Ness Avenue, T.ot 008 i in Assessor’s Block

3553 pursuant to Planning Code Section 329 within the TMU (Urban lvﬁxed—Use) Zamng District, and a .

" 68-X Height and Bulk District; in general conforinance with plaris, dated September 25, 2014, and

stamped ”EXI—IIBI’I' B” included in- the docket for Case No. 2010.0043X .and subject to conditions of
approval rewewed and approved by the Comumission on October 2, 2014 under Motion No. 19250. This

.authorization and the conditions con‘ramed herein run with the property and not with a parucular Pro]ect -
; Sponsor, busmess, or. operator . -' : -

RECORDAT[ON GOF CONDITIONS OF APPROVAL

Prior. to the issuance of the bmldmg penpit or commencement of use for the Pro;ect the Zoning

' Administrator shall approve and orderthe xecordahon of a Notice in' the Official Records of the Recorder
- of the City and County of San Francisco fof the sub;ect property. This Notice shall state that the projectis

subjéct to the conditions of approval contéined herein and rev1eWed and approved by the Planmng_
Commxssxon on October 2, 2014 under Motion No 19250

PRINTING OF CONDITIONS OF APPROVAL.ON PLANS .
The condltxons of approval under the 'Exhibit A’ of this Planmng Commission MOthII No: 19250 shall be )

.reproduced on the Index Sheet of constriction plans submitted with the Site or Building: penmt

apphcaﬁon for the Project. The Index Sheet of the conslIuchon plans shall reference to the Office
DeVelopment Authonza’aon and, any subsequent amendments or modxﬁcaﬁons

'SEVERABILITY

The Project shall comiply with all- app]xcable City codes and reqmrements I any “clause, sentence, section * -
or any part of these conditions of approval is for any réason held to be invalid, such invalidity shall not
affect;orimpair.other remainirg clauses; sentences, or sectioris of these conditions, This'decision conveys’

-.1o. nght to construst, or to: receive a bu}ldmg permit, ”Pro;ect Sponsor” shall include’ any‘subSequent'

responsxble pazfy.

CHANGES AND: MODlFICATlONS : :
Changes fo. th& approved plans ‘may be .approved admimstrahvely by, the Zoning Adnumstrator

- Significant changes.and modlhcaﬁons of conditions shall require Plannmg Coxmmssxon approval of a

new authonzahon
E cISCo S . T ' A gy
y’m anapmgm . : . . S : . 24__

813




Motion No, 19250 . " GASE NO. 2010.0043X
Qctober 2, 2014, : ' . o 490 South Van Ness Avenue

Conditions of Approval, Comp!ia‘ncé, MOnit'or-iﬁg; ~and Rep’ortin'g :

PERFORMANCE )

Validity. The authcrizatieri and nght vested by virtue of this action.is vahd for three (3) years from the

effective date of the Motion. Thé Department of Building Inspection: shall have issued & Building Permit

or Site Permit to construct-the project and/or commence the approved use within this three-year period.

" For information about compliance, contact Code- Enforcement Plannzng Department at415-575-6863;. sfr
. planning.org . .

Explratlon and Renewal Should a Building or Site Permit be sought after the three (3) yeat penod has
Iapsed, the project sponsor thust.seek a zenewal of this Authorization by filing an.application for an
amendment to the original: Authorization or a new apphcaﬁon for Authorization.. Should.the project. -
sponsor dedline.to so file, and: decline-to:withdraw the perinit. application; the Commxsmon shall conduct. -

- a'public héaring in order to consider the revocation of the Authorization, Should the Commission niot’

. revoke the Authorization followmg the clogureof the public hearmg, the Commxssxon shall determine the
~extension of time for'the contmued validity of the Authorization.

* For mﬁeratwn about compliance, contact Cofe: Enforcement, Plannzng Department at 415-575- 6863 sf~
planning. org

.
/

Dmgent Pursuxt Once a sxte or Bullding Permit has- béen: msued construchon must cormence w1thm'

‘the tnneframe reqmred by the Departmerit of ‘Buildihg, Inspection.-and' be continued .diligently to ..
. .completin. Failitze to do.sa shall be igrounds for:the; Comnussmn to consider revokmg the: approval if

more-than three (3) years haveg passedasmce this-Authorization was- approved., '

Por mformatton about compliance, contact Code Enfoféement lemmg Department at 415—575 6863, wund:sf-
‘planning.or .

Extensmn AH tiixie limits-in the precedmg three. paragraphs may be-extended- at thie- dlscre‘aon of the
Zomng Administrator where implemeritation of the project is-delayed by a public-agency,.an appeal ora
. legal challenge. and only by the length -of: timie for whxch such pubhc agency, appeal 0T, challenge has
. caused delay :
For mformaﬁon abaut complzancz, contact Code Eﬂfarcement Planmng Department at 415 575 6863;. 1 sf—'
ning. .- ’

. ’ ‘ . o
Confonmty with: Currerit Law. No apphcahen for Buﬂdmg Pemut Site Permit, or otherentitlerrerit shall -
be‘approved unless it complies W1th all apphcable provisioris.of C1ty Codes in-effect:at the time of such
"approval, | .

For ‘information- about complzunce, contact Code Enforcement Plzmmng Department at 415575+ 6863, www.sf--
plgnnmg re - ) . . -

iy qsc&nsmmmsm‘ . o C - . 25
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,Mltlgaﬁon Measures. Ivﬁﬂga’aon measutes descnbed in the MMRP for the Eastérn Nelghborhoods Plan
EIR {Case No. 12010:0043E) attached &5 ‘Exhibit G areiécessary to avoxd potenual ‘significant’ eﬁfects of the
proposed project and have been agreed to by the project sponsor, )
For mﬁrmatmn about complmnce, contact-Code Enforcement, Planning Department at 415 575 6863 www.sf-
planning. rg . : )

' DESIGN - COMPUANCEATPLANSTAGE S

Desxgn Reﬁnement The Pro]ect Sponsor shall” contmue to work Wlth Plarining Department on
“simplification-of the building design, including the fenestrationy; color and materials, w3

For iriformation about complzance, contact. the Case Planner,: Plannmg Depariment gk 415-558-6378, wuwty wwipssf-
gzlanmng org } .

‘ Fmal Ma’cenals The Pro;ect Sponsor shall continue to work wﬁh Plannmg Department ont the: buﬂdmg‘ -
design. - Final materials, #lazing; coloz; foxture; laridscaping, and:detailing shalbbe: sub]ect t6 Depaitment -

" staff-révievr and approval. The arctutectw:al addenda shall’ be Iemewed and approved by the I’lanmng-

Depaxtment prior tfoisswance, . -
For mfomatmn about complz'ance, confgcf the Case Planner, Planmng Eepartment at 415 558 6378 M

Street Trees. Pursuant to Planning Code Section 188.1 (formerly 143), the Projegt.Sponsor'shall-,subntit a
site plan to the. Planning . Depaztment prior to Planning approval. of the building permit application
“indicating that stieet trees, at-d'ratio of one-street tree of ah'dpproved- species for'every 20 feet of street”

. frontdge along publi¢ or private streets hounding the Project ‘with: any femairitrig-fraction of 10:feet or . .
more of frontage requirifig-an’ extra tree,-shall be provided, - Therefore, the Project shall provide at least
eight street trées along South Van Ness Averute, five street treés along Adair Street; anid five streefitrees
' along 16% Street. The street trees shall be everily spaced-along the strest fron’cage except.whererproposed:
driveways or other street obstrictions domot permit. The exact 1ocat10n, size and species of tree shall be
as approved by the Department of Public Works (DPW).” In any case in which DPW canndt grant
appioval for- installation of a tiéa in the: public right-of-way, onthe basis of: iriadequte-sidewalk width,

intetfererice-with’ utilities or ‘Gthet reasons regarding the pubhc welfarg, and ‘where installation of such .
" tree.on thélotitselfis: ‘also imipractical; the reqiiirements ofthis Secuon 428 xivay-be modified: or Walved
. by the Zoning Admiriistrator to the-extent necessary:

- For- ifformation about COmplzance, contact the:- Case Planner, Plrmnmg Department at 415658—6378 _g;g_ng_
planning.org .

Garbage,‘ Comiposting and Recycling Storage. Space for the collection and’ stotage of garbage, -
composting, and' recycling:shall be provided:within enclosed:areas ot the propeity and dearly labeled -
and fllustrated on the architectural addenda. -Space for the collection ‘and storage of récyclable and:
compostabie materials that meets the size, location, accessibility and Gther standards specified'by-the San

Francisco Recycling Program shall be provided at the ground Jevel of the buildings.

For information gboui complzance contact the Case Planner, Plannzng Department at 415-568-6378, www ____sﬁ )
. planmu;g org

o ———— - A : .- 26
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Rooftop Mechanicil Equipment, Pursuant to Plannmg Code 141, the Pro;ect Sponsoz: ghall’ subnut a roof
plan to the Planning Department prior to Planning approval of the building permit apphcatlon for each
building. Rooftop mechanical eqmpment, if any is proposed as part of ‘the Project, is required to be
screened so as not to be yisihle from any pointat or ‘below the roof leve] of the subject bulldm)g )

" For nij‘ormatzon about complzance, contact the Case Planner, Plannmg Depurfment at 415 55, 8 6378 Lu_w_zggﬁ .
pltzunmgxol‘g . : . ’

. Transformer Vagwlf. ~The locafion of ‘individdial pro;ect I’G&:E Transformer Vaulf mstallatloné Has
significant effects-to San Franmsco st:eetscapes whent improperly located. Howevet, ’chey may hothave -
any impact if they are installed in preferred Tocations. Therefore, the Planning Department recominénds
the following preference schedule in locahng new transformer-valts, in order of most to least desirable;
1 On~sxte, in a basement area accessed via a garage or other access point without use of separate doors

_ on'a ground floor fagade facing a public right-of-way;
_2. Onh-site, ina driveway, underground; '
3. On—sﬁce, above ground, screened from view; other than a ground ﬁoor fagade fdcing a pubhc nght—of—
way;. :
4. Public nght—of—way, underground under sxdewalks with a minimum width of 12 feet avoiding
effects on streetscape elements, such as street irees; and based on Better Streets Plan gmdehnes,
5, Public right-of-way, underground; and based on Better Streets Plan guidelines;
6. Public right-of-way, above ground, screened from view; and based on Better Streets Plan gmdehnes,
7. Onssite, in-a ground floor fagade (thé least desirable location).
- Unless otherwise specxﬁed by thie Planmng Department Départmerit of I’ubhc Work’s Bureau of Street
Use and Mappmg (DPW BSM) should use &us preference schedule for all new transformer vault '
installation requests s ) :
© For information about compliance, contact Bureau of § Street Use and Mappmg, Department af Pubhc Works at 415-
. 5545810, Rttp: //sfdml_], rg - .

Overhead Witing.- The Property owner wﬂl allow MUNI to. msta]l eyebolts in the buﬂdmg ad]acent to 1ts )
electric streetcar line to support its overhead wite systemif requested by MUNT of MTA.,

For information about camplzanoe, contact San Francisco Municipal Railway (Muni), San Franc:sco Mumczpal
Transit Agency ( SI-‘MTA), at 415- 701—4500 wiw.sfinta.org

Noise, Amblent 'Tnterior occuplable spaces shall be msulated from ambient noisé levels. Speaﬁcally,
areas identified by the Environmental Protection Blement, Mapi, “Background Noise Levels,” of the
General Plan that exceed fhe ’chresholds of Article 29 in1 the Police Codé, new developments shall install
* and maintaif. glazing rated to a level that msulate interior occup1able areas from Background Noxse and
comply.with Title 24,

For information about compliarice, confaat the Environmental Health Sectzon, Department of Pubhc Health at
(415).252-3800, - :

www.sfdph.org ‘
57— ’ ' ‘ Ry R 27 -
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PARKING. AND TRAFFIC
Unbundled Parkmg. All off-street parkmg spaces shall bo made avaﬂable o Pro]ect Iesudents only asa.

- separate “add-on” option for purchase or rent and shall not be bu.ndled w1th .any Project dwelling unit
for the Jife of the dwelling units.. The required parkmg spaces may be made avaﬂable to. res1dents within..
a quarter mile of the project. All affordable dwelling units pursuant to Plannifig Code. Sectlon 415 shall
‘have equal access to use of the parking as the market rate units, with parking spaces priced
commenstrate with the affordgbility of the dweﬂing unit. Each unit w1thm the Project shall have the first
right of refusal o rent or purchase a paﬂqng space until the number of resldenﬁal parkmg spaces are no
Tonger available, No conditions may be placed on the purchase or rental of dwelhng units, nor mdy
homeowner’s rules be established, which prevent or preclude the separaﬁon of parking spaces from
dwallmg units.

For information | about complmnce confact Code Enforcemgnt, Plannmg Departmeni at’ 415 575 6863, www.sf-
Planning.org :

Parking Maxunum Pursuant to Planmng Code Section 1511, 'rhe Pro;ect shall prov1de 1o ‘more than 48
‘off-street-parking. spaces ] for the 72 dwellmg umts {or 66: of_f-street parkmg gpaces { foreach dWelhng umt)
contamed theréin.

For mformafzon about complmnce, contact Code Enﬁrcemenf Planmng Departmenf at 415 575 6863 www.sf
planningorg -

Car Share Pursuant to Planmng Code, Sechon 166 no fewer than one (1) car share space shall be made
available, at no cost, to a ceruﬁed car, share orgamzahon for the. purposes, of promdmg car share services
for its service subscribers. i
For information abou complmnce, contact Code Enforcement, Plannmg Department at 415 575- 6863 www.sf-
planning.org . , .

Blcyde Parkmg I’u:suant fo Planmng Code Sections 155.2, the Pro]ect shall prowde no fewer than 72
Clags 1 bicyde parldng spaces- and 3 Class 2 bicycle parkmg spaces.

For information about comphance, contget Code Eunforcertent,, Planmng Deprzriment at 415~ 575 6863, wuw.sf-”
planning.org - - : .

Managing Traffic During Construction. The Project Sponsor and conéstruction 'contractor(s) shali -
., coordinate, Wlth the Traffic Engmeenng and Transit Divisions of the San Prancisco Municipal
Transportahon Agency (SFMTA), the Police Department, the Fire Department, the Plannmg Department,
and other constiucHon contractor(s) for.any concurrent neaxby I’ro}ects to manage trafﬁc congestxon and

pedestrian circulation effects during consfruction of the Project.

For. information. ghout complzance, contact Code Enforcement PIanmng Department at 415+ 575 6863 www.sf-
plgnmng‘m’g

PROVISIONS

First Source Hmng The Pro;ect shall adhere fo fhe requuements of the Fn:st Source Hiring Consh:uction.
and End-Use Employment Program. approved by the First Source Hiring Adnumstrator, -pursuant to

3
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"

Section 83. 4(13&) of the Administrative Code, The Project Sponsor shall-comply‘with the requirements of

tlus Program regarding construction work-and on-going employment required for the Pxoject.

" For znfonnatzon about camplmnce, contactthe First Sotree HmngManager at 415 581-2335, wuw. onegtop§1-‘ oz'g

Transit Impact Development Pee, Pursuant to Plannmg Code Section 411, the PIOJect Sponsor shall pay
the Transit Impact Development Pee (TIDF) as required by and based on drawings submitted with the
Building Permit Application. Prior to the issuance of a. temporgry certificate of occupancy, the Pro]ect

- Sponsor shall provide the Planning Director with certification that the fee has been paid. h
For information about complmnce, contact the Case Plannet, Planning Department at 415- 558—6378 wwwsf-
platining.org . :

Eastern Nelghborhoods Infrastructure Impact Fee, Pursuant to Planmng Ciode Sectiori 423 (formeﬂy ’
327), the Project Sponsor shall comply with the Basterh Neighborhoods Public. Beneﬁt Fund provisioris
through payment of an Impact Fee pursuant-to Artide 4, -~

Fér information about camplzance, contact the Case- leiner, Planmng Deparlment at 415—558-6378 g@_w__f_
m‘ L OF;

MONITOR!NG

Enforcement. Violation of any of the Planning Deparhnent conditions of approval .confained’in thxs
Motion or of any other provisions of Planning Code applicable to this Project.shall be subject to'the ~
enforcemertt procedures ‘and adininistrative - pendlties set forth under Planniiig Edde Section 176 or
Section 176.1. Theé Planmng:DepaItment may also refer the violation complamts to other cxty
departments and agencies for appropriate enforcement action, under their jurisdictiori. :
For mfarmatzon about complzanaz, contact Code Enforcement Plannmg Departmenf at 415 575-6863, w_u_:zg(_.ﬁ
;glanmngagg ' o . S ’

Revocaﬁon Due to leatxon of: Condlh,ons Should xmplemenfahon of fh1§ Pro;ect result in complaints

from interested property owners, residents, or commercial lessees which are ot resolved by the Project

Sponscr and-found to be'in.violation of the Planning Code and/or the specxﬁc conditions of approval for

the Projectas’set forth.in Exhibit'A of this Motion; the Zoning Administrator shall refer such.complaints

to-the Commission, after wl:uch it may. hold a public hearmg on the matter to consider revocation of this

authorization, )
"For information about complzance, confact Coile Enforcement Planmng Department at 415-575 6863, m__f:
_ ;zlanmng,org : ‘ )

OPERATION

. Garbage,. Recycling, and Composting Receptacles. Garbage, recychng, and. composf containers shall be
kept within the premises and hidden from public view, and placed outside only when being sefviced by
the disposal company. Trash shall be contained and dlsposed of - pursuant to, garbage’ and recycling

. receptacles guidelines set forth by the Departmient of Public Works, -

For' inforniation about camplmnce, coritact Burean of Street Usé and Mappmg, Department of ‘Public Works at 415~

554-5810; Htip: //sfdm org

: - PR o .
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Sidewalk Maintenance, The Pro]ect Sponsor shall niaintain the main entrance to t‘ne buﬁdmg and all
stdewalks abuttmg the siibject propérty in a cdean-and sanitary condition in, comphance with- {he
Department of Public Works' Streets'and Sidewdlk Meinteriarice Standerds. :
For information about compliance, contact Bureau of Street Use and. Mappzng, De;bartment of Public Works, 415— :
695-2017, htip: /[sfdp;g z;g

Commmunity Liaison. Prior to issuance of a building permit-to congtruct the project and imhplement the
. approved usé, the Project Spotisor shall’appoint a coinriumity liaison officer to-deal with the issues of
congern. to owners and occtiparits: of nearby properties. The Pro;ect Sponsor shall provide the Zoning
Administrator with written motice of the name, business address, and telephornie aumber of: the
comuyunity Tiaison, Should the contact information ¢hange, the Zoning Administrator shall -be made
aware of such charige. The commuriity liaisonshall Teport to- the Zoning Administrator what issues, if
any, are of concem tothe community and what issues  Hiave not been résolved by the Projéct Sponsor..
For information gbout compliance, contact Code Enforcement Plgnning-Department af 415:575:6863, 1 s
plannirig.org .

" Lighting. All Project: lighting shall be directed onto the Project site ‘and Jimmediately swrounding .
sidewalk area only, and designed and managed so as ot to be a nuisance to adjacent’ residénits:
nghthme Yighting shaJIbe the minimum necessary to ensure safety,-but shall i inna, case be dlrected soas.

_fo constitute a nuisance to any surrounding property.

For mﬁ)rmatzon -abayt-complionce, confact Cods Enﬁrcment, Plannzng Department at 415- 575 6863 ow.sf
planmng org L N . :

lNCLUS!ONARYAFFORDABLE HOUS!NG I

Eastern Nelghborhoods Affordable Housmg Reqmrements for UMU Pursuant to Plannmg Coc)le
Section #419.3, Project Sponsor shall meet the requirements-set forth in Planning Codg¢ Section 419.3 m
addition to.the requiréments set forth in.the Affordeble Housing: Program; pei Pla_nnmg ‘Code Section -
415, Prior fo-issuance of first tonstruction docuinent; the Project Sponsoxr-shall select one-of the-options.
described-in Section 4193 or the alternatives described in Planning ‘Codé Section 419.5-to fulfill the
affordable housing requirements and notify. the- Department of their choice; Any fee reqmred by Section
419.1 et seq. shall' be paid to the Development Fee Collection Unit at. DB, prior-to issuance of the first
constritction document an. ophon for the pro;ect sponsor to’defer payment to prior to iSsuance-of the first
certificate of occupancy upon agreeing fo pay a deferral surcharge inaccordante w1t11 Secuon 107A 13.3
of the San Francisco Building Code. :

For information about compliance, contact the Case Planner, Planning Depzzrhmnt at 415~558-6378 www. sf—- '
- planning.org T :

Affordable Uﬁigs

-~

1. Number of Required Umts Pursuant to Plannmg Code Section. 415 6 and 419 3 the Pro]ect is. -
. reqmred to provide 16% of the proposed dwelling units as affordable o qua,hfymg households.-

" The Project contairs 72 units; therefore, 12 affordable units are zequjred. The Pr:oIect Sponsor will
Fulfill this reqmrement by premdmg the 12 affordable units on-site. If the number of market-rate

m'zmonsun_mm ) . . - ] 30
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3. Unit Location. The affordable uriits shall be desxgnated on a reduced set of plans recorded asa
" Notice of Special Restnetions on the p:operty pnor fo the i issuance of the first construcuon
" permit: -
For mfornmﬁan about complignce, contact ihe Case Plnrmer, Plamzmg Department at 415-558-6378, "
www.sfplanning.org-or-the Mayor's. Office of Houging and Community Develgpment at 415-701-5500,
www.sf-moh.org, . : . :

4. Phasing, If any building permit is issued for partial phasing of the Project, the Project Spohsor
. shall have designated not less than svcteen percent (16%) of- the cach phase's total. number of
. dwelling units as. on—s1te affordable units.
- For inforgation about compliance, contget the Case Planner, Plannzng Department at. 415- 558—6378
www, i—plannmg org or the Maygr s Office of Housing and Commumiy Development at £15-701- 5500,
www.sf-moh.org.

5. Duration. Under Planning Code Section 415.8, all units constructed pu.rsuant to- Section 415.6,
- must remain affordable to qualifying households for the life of the  project.
For -information- about compliance, contact the Case Plannet, Planning Deparitnent af 415~558—6378
www.sf-planning.org or the Mayor's Ojj‘ice of Housmg and Commumty Dwelopment ai 415-701-5500,
ungzu,sf—moh,org, . . ) ,

6. Other Condmons The Pro;ect is- subject to the requirements of 'rhe Inclusxonary Affordable
Housing Program under-Section 415 et -seq. of the Planning Code and’ C.zty and: County of San

Francisco Inclusionary Affordable Housmg Program Monitoring and’ Procedures Manual | -

(*Procedures Manual"), The Progedures Manual, as amended from time to time, is incorporated ’

herein by feference, as published and adopted by the Planning Commission; and as required by

Planning Code SectioiM15. Terms used in these' conditions of approval and not otherwisé

defined $hall have the meanings set forth in the Procedures Manual. A copy of the Procedures

Manual can be obtained at-the MOHCD at 1 South Van Ness Avenue or ‘on .the Planning
L - - . ) )

\ - * N . .
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" Department or Mayor s Offlce of Housmg and Commum’cy Developments websites, mcludmg
on-the interngt at .

As provided in the Inclusionary Affordable Housing Program, the applicable Procedures Manual
- is the manual in effect at the-time the subject units are made available for sale.
.. For znﬁ)rmatzon dbout complnznce, contact the-Case-Planner; Planning Depdrtinent at 415:558-6378,
- wbw.sfylanning.ors or the Mag jors Office of Housmg and Communzfy Developmetit at 415 701-5500,
www, f—moh org )

"The-affordable umit(s) shall be: de51gnated on the bu:ldmg plans ptior to the issuatice of the
first construchon permit by the Departivient of Building Inspection- (”DBI”) “The affordable
" unit(s) shall (1) reflect fhe unit size mix in number of bedrooms of the market rate units, (2)
4 be constructed, completed, ready for occupancy and marketed no later than the market rate
units, and (3) be evenly distributed throughott the building; and (4)be of comparablé pverall
quality, construction and exterior appearance as'the miarket rate units in the principal project,

The intetior features in affordable units should be generally the same as those of fie: market - -

units-in'the principal projéct, Butneed: not-be the same make; model ot typé of such item as
long they are-of good and new quality and aré consistent with thén-currerit standards-for

new housing, Other spemﬁc standards for on-site units are outhned in the Procedures
Manual ‘ :

. J . : :
b. If the units'in the bmldmg are of_fered for salg, the affozdable umt(s) shall be sold to-first time
. home buyer households, .as defined in the Procedures Manual, “whose gross-annual income,
B -adjusted for-household: size, does not exceed an average of ninety (50) percent of Area
" Median Income- urider-flie indome- table called “Maxifnum Incoine: by ‘Household Size
 derived from the Unadjusted Area Median Incomé for HUD. Metro Pait Market Rent Area’
" that contains San Francisco.” -The initial sales price of such units shall be calculated.
accotding 16 the Provechires NManitral. Timitdtions on (i) resélling; (i) renting; (iii) récoupinig -
capital improvements; (iv) refinancing; and: {v):proceditres for{herifance apply and é;e.éet E
) forth in‘the Indusmnary Affordable Housmg Progtam and the Procetutes Manual

- ¢ The Pro;ect Sponsor i is responsxble for following the marketing, reportmg, and momtormg
" requirements and procedures as set forth in the Procedures Manual. MOH: shall be
 responsible for overseeing and thonitoring the marketmg of affordable units, The Project

" Sponsor must contact MOHCD: at Ieast six months pnor to the beginning of marketmg for ..
-any unitin the’ buﬂdmg

d, Requited parkmg spaces shall be made avaﬂable to ml’aal buyers or renters of affordable
. nits accordmg for t‘ne Procedures Manual

e. Prior fo the issuance of fhe first construction permit by DBI for the Project, ttie Project
_Sponsor shall record a Notice ‘of Special Restriction on the property that contains these

i gnspmm : : L 32
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" Code- Section 415 et seq. shall constitute cause for the. Clty to record a lien against the.’

salx_{mnqsco .

‘conditions of approval and-a reditced- set of plans that 1dent1fy the affordable units sattsfymg

the requirements of this approval The Project Sponsor shall promptly provide a copy of the. -

- recorded Notice of Special Resmcuon to the Department and to MOHCD or its successor.

The Project’ Sponsor has demonstrated fhat it is-eligible for the On-Site Affordable Housing

" Alternative under. Plannmg Codé Section 415.6 instead of payment of the Affordable
- Housing Fee, and has submitted the Affidavit of Complmnce with the Inclusionary Affordable
_Housing Program: Planning Code Section 415 to the Planning. Department stating that any

affordable units designated as on-site units shall be sold as ownersh1p units and wﬂl remain
as OWnersIup units for the life-of the I’ro;ect

" If the Project Sponspr fails to cSmply with the Iridusionary Affordable-Housing Progiam

requiremient, the Director of DBI shall-deny any and all site or building permits or certificates .
of otcuparicy for the development project until the Planning Department notifies the Director
of compliance. A Project Sponsor's failure to comply w1th the réquirements of Planning.

development project and ta pursue any and all available remedies at Iaw.,

If the Project becomes ineligible at any time for the On-Site Affordable Housing Altérnative,
the Pro;ect Sponsor or-its successor shall pay the Affordable Housing Fee prior'to issuance of

- the first construction permif or may seek a fee deferral as permitted under Ordinances 0107-

10 and 0108:10. ¥ the Project becories ineligible after issuance of its fixst construction permit,

. the Project Sponsor shall notlfy the Department and MOHCD and pay mterest on the
: AffordableHousmgFee : ! :

g22 ' o
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EXHIBIT C
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N

490 South Van Ness Avenue

. MITIGATION MONITORING AND REPOR’I’JNG PROGRAM N CLUDES II\IPROVEMENT MEASUZRES)

MITIGATION MEASURES AGREEB TOBY PROJECT SPONSOR

Qualified Afchaeological Consultants List (QAGL) maintained. by the 1

Planning Department archaeologist. The project sponsor shall contact the

Department archeologist to-obtain thé names and contact information for the-
next three archeological . consultants on’ “the QACL. The archeologlcal'

gonsultant shali-indertake an archeological testing program ‘as specified

" herein.-n. addmon, the - consultant” shall be avallable fo conduct an

archeological monttoring and/or data recovery program if required. pursuant
to this measure. The-archeoldgical consultant's work shall be-conducted in

" accordance-with this'measure at'the direction of the Environmental Review
" Officer (ERO). All-plans and reports prepared by the consultant 85 specrﬁed

herein shall ber submmed first and directly. to the "ERO for review: and

comment, and- shall’ ‘e considered draft reports subject {6 Tevxsxon until final |

appraval by the .ERO. Archeological monitoring and/or “déta. recovery

* programs equired by this measure could suspend- construction: of the:

projectdor up to a, maximum of four weeks..At the direction, Gfthe ERO, the
suspens;on of constructxoman be extended beyondjeur weeks only. if such

a suspension is the: only feasible means- to reduce to aless than sxgmﬁcant .
" level pofehtial. effects on-a sighificant archeological resource as deﬁnéd inJ
. CEQA Guxdehnes Sect. 15064. 5 (a)( ). ) .

.Cultural Resources Y : _ . . = L . i .
Project Mitigation-Measure 1~ Mlssxon Dolores Archeologxcal District ijeg:_tsponsqr/ | Priorto . . ’Projedt sponsorto” | Project sponsor/ | -Archeological consultant

- {Mitigation Measure J-3 in the Eastern Neighborhoods PEIR). Based-on: |- archeological Jissuance of 1 retein‘a qualified .archeological - .shall be pétained prior to,

- -a reagonable presumpfion that archeological resources- may be present | consultarit atthe grading or archeological consultant at the any sofl disturbing activitids,
* within the project-site, the following measures shall be undertaken to avoid, | direction of the building consultantwho shall | direction of the ERO. | . L

- any potentially significant adverse effect from the propesed project on buried |-Environmental | permits report fo the ERO. . - | Date Archeo.log:xr_:al‘
or submerged historical resources. The project sponsor shall retaln the | ReView Officer - . : . | consultant retained:
.services of an archaeological consultant from the rotational Department }.(ERC),

. ‘.
t
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Cansu/tat/on 'W/rh Descendanc Commun/aes\ On dusoovéry' of ‘an
'archeolegxcal site?” assocxaied withy descendant Natwe Amencans, the
Overseas* Chinese, -or ather - descendant -group;  an.. ‘appropriate
representahve2 ofthe! descendant group and- . ERO: shaIl be contacted:

The representative of the descendant group-shall be-given:the’ opportunny 10 |
monitor archealogical feld- mveshgaﬂons of tie-site and-to-consult with- ER® |

regarding- appropiidte archeologml tréatment of the site, of recovered data

~from the site, and; if applicable, any inferpretative treafmént "of the |’

_assomated archeo!oglcal‘srta - A copy ofthe-Final Archiaeological Resources
Report shall be prowded to the representaﬁve of the descendant group, '

. )

plenien:

Prject sponsor /

archeclogical

| consultantin
- consultation with

the EROQ.

in the event
1 archeclogical
- sites

associated

.| with,

.desoendent
: oo,mmunmec
' are‘found,

1 iject sponsor/
- “archeclogical

" consulfant to contact
1-and consult with-

ERQC and
representative of
descendant group,

* |. Project sponsorf
| -archeclogical,
{ -consultent to

1 -distribute Final” _

Archiaeological.
Resources Report fo

-representative of the

descendant group.

. CASE NO. 2010.0043X
490 South Va‘n Ness’ Avenu_e

iject spensor/
archeological’

| consultantin
"I consultation with the
| ERO.

: Date:
| Persons contacted:” *

g a m?’h

Y

: Archeologlcabsxte
. associated.with descendent

communities found?

Y N Dater
| Pérsons contagted: - *.’

S

Date '

. Persons corxtacted

Date:

! Date of dlstnbuton of Fi naI
.FARR

1 By the ten'n archeologxcal site ls Intended here fo mmxmaﬂy mclude any archeol oglcal deposxt feature, bunal or ewdence of bunal

-

Z An appmpnate repnesentatrve of the descendant group s here defined to° mean, n'the case'sf Natrve Amencans, any mdmdual hsted inthe cietit Native American Contact List for the City
and County of San Frangisco, maintained by the California Native Amencan Heritage Commission _and in the case of the Overseas Chmese, the Chmese Historical Society of Amenca. An

appropnate representahve of other descendant groups should be detenmned in consutta'aon wrth

WFRAHCJSCO -
LAMNING mmmsuv

:Depamnent archeolog:st.
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iject sponsor(

) DateATP submltted to the

SAN FRANCISGO U
PLANNING DEPARTMENT

Archea/ogn:al Tesc/ng ngram. The archeologncal oonsu!mnt shall prepare Pro;ect sponsor/
and submit to the ERO for review and approval an archeological testing plan archeological “soildisturbing |- prepare and-submit | archeological | | ERO:
[ATP). The archeological testing program shall be conducted in accordance | cohsultant at the activitieson | draft ATP tothe consultant atthe T
with the approved ATP. The ATP shall-ldéntfy the. property fypes of thé | diectonofthe | theproject | ERO.ATPtobe direction of the ERO, .| Dae ATP approved by tre
expected ‘archeological resource(s) that potenfially could be adversely { ERO. ' - sife. submitted and ' RO
affected by the proposed project; the testing methad fo be ‘used, and the | . . reviewed by the ‘| Dateof lnmal soil dlsturbmg
Iocahons recommended for testing. The purpose of the archeclogical tesfing EROpriorfoany ~ achvities:
program will be to determine to-the extent possible the presénce or-absénce sofls disturting
of archeological Tesdurces -and o -identfy.and’ to evaluate whether any activiies on the
archeological ‘resource encountered on the site constitutes an hlstonwl ‘project site.
resource under CEQA. - .
At the. compleﬁon of the archeologlcal testing program, the. archeologlcal Projectsponsor/ After Archeological - . }.Project sponsorf Date.archeological findings
consultant shall submit a written report of the findings to the ERO. If based archeological completion of | consultantshall { " archeological report submitted tothe
on tire archealogical testifig prograni the archeological consitartt finds that | consttantatthe | the - . submit reportofthe | consultant at the ERO:
significant archeological resources may be present, the:ERO In consultation | direction of the Archeological | findings of the ATP direction of the ERO. |~
- with the archeological consultant shall defermine if additional measures are | ERO, * ° Testing to the ERO. ’ P I

-warranted, Addifional measures that may be underfaken include additional | Program. . . ERO determination. of
archeological festing, archeologlcaf ‘monitoring, and/or an archeological data’ . significant archeological .
recovery program. If the ERO determines that a signifigant archeological resource present?
resource s present and that the fesource could'be adversely affected by the
proposed project, atthe discretion of the pro;ect sponsor either: Y N )
a. The proposed project-shall be re-designed so as to avoid any adversa . . Would resource be
effect on the significant archeological resourcej or - ' adversely affected?
b. A data fecovery prograrm shall be lmplemented unless the ERO Y N
determings that the archeblogical resburce is of greater interprefive than | Additional-mitigation to be
research significance and-that interpretive use of tfie resource is feasible. , | undertaken by project

: ; o sponsor?

Y N
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Ny Pro;ect sponsor/ ij ect sponsor/ AMP requxred?

Archeo/og/aa/ Mon/tor/ng ngram If the ERO in consultabon wrth the Pm;edsponsor/ | ERO&

Aarcheologxcal consultant determines that an archeological monitoring | archeological . ,amheologxcal archeological - | acheological - Y i L
program-(AMP) shall beimplemented the archeological monitoring program consuftant/ "~ - | consulant | consultant/ -, consultant/ - Y N Date;
shall-minimally include the followmgprrmsrons archeological shall meet +"archeologicat {" archeological monitor/

) . monitor/ -+ prior fo. - | foonitor/ | ‘ - contractor(s), at the
" Do st s w0570 St | ) | o | okt | Gncion s S50 ’s;*‘sw
"..soils disturbing: activities commencing. The ERO in consultation with ﬂEasglrechon ofthe gg:;%: ' g};ﬁﬂg&t&%ﬁgﬂ? '
the archeological consultant shall detérmine what project-activities shall ) 0T achvity. Fthe | ERO. P - '
.be archeolagically monifored. Jn most. cases, any soils- disturbing .- lEro+ T S : 1 Date AMF' approved by the
R such &5 demohhon foundahon removal, ‘excavation, grading, |-~ - . -} determides i S 1. - E 0:.
. ,'u’ulrhes |nstal stion, foundetion work drmng of pxles (fouridafion, { - : ' thatan ’ - T
: shonng, etc) site remedlahon etc shall - reqiiite " arctigdlogical | Atchealogical
momtonng because of the nsk these activities: pose_to potenhal Momtonng ; L ! ' Date AMP xmprementahon
. amhaeologxcal resources andtothexr depositional context;” - SN  Programis | . C B complete
» “The archeologlcal oonsultant shaJl advise all :project contractors-to be ' fiecessary, . T
-enthe -alert for evidence .of the-presence of the expected resource(s), éaﬁzign%‘?ﬁ) o monitor o Identrfy aqd evaluzfe 1.
. of howtoddenty the evidenceof the expected resource(s), and of the iriction of the @IQL{QUQU@_- asuces, T | R : | Datewrrtten report .
. <appropriate protocol in the event of apparent discovery <of an; /dERO 9 . sensitive sojl- Qurees. -4+ - | reggrding findings.of the
: drcheological resourGe; ° : | disturbing S . AMP recewed

. i - activities.
» The archeeYogical morjitor(s) ‘shall be present -ofi the pro;ect s;te 1 . ’ .
dccording te-a‘schedule’ agreed upon by the archéblogical consultant, . . . .

- &nd”> the. ERU until the :ERC hes, In consultation with pfoject ) DR N : -
achealdgical: -consultant, defermined that-project coristruction actmhes . - v R : | . SRR
" could have no-effeéts on sxgnrﬁcanbarcheofogm deposits;

o The amheooglcalmonrtorshall record and.be authorized to col[ectsozl i L - ', . :
»samples and arhfach:al/ecofactua!matenalaswarranted for. analysis;- ; R . O

» an intact’ archeeloglcal deposi is encountered all Smls—dxsmrbmg e .
activites in. the Vicinly of the deposit-shall cease. ‘The archeological | "+ ** *
'momtor shall “be empowered fo temporanly redirect demo!rhon/" e

- excavahon/pre dnvmg/constructzon activities and; equzpment un Ny
deposrt is evaluated. If-in the tase of pile- dnvxng activity (founda’aom
shoring, etc.), the ‘archeol oglcal rrionitor Has-cause To: 6eheve thatdhe 4 ..
p:!e driving actmty may affect an ardueologmt resource, the pi)e','

- S ESGD i . : . . : : o .. : o
PLANNING DEPARTMIENT : ' S . . - - 388



828

M.oﬁoj’n No. 19250
October 2, 2014 -

e achwtyshal{ b ﬁemate unhl anappropnateeva!uaﬁon ofthe

archeologscal consultant shall 1mmed|ately notn‘y ‘the ERQ of the
encountered archeological deposit, The archéologi consiittant shal

- make' & reasonable effort to asSess ‘the.- identity, mtegnty,i and -
significance of the encountered archeological deposrt, and present the

findings of this® assessment to the ERO

.~ Whether dr nat sagmﬁcant archeo oglcal resources, are enoountered the

archeologlcal consultant shall, subrit a wnbten report of the. ﬁndmgs of the
monrtormg ﬁrogram fo the. ERO. T .

resolirce has -been riade it consuﬁahon With g ERO.The -

CASE NO. 2010.0043X
. 480 South Van’ Ness Avenue

g
§
7
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o
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. Archeological Data Recovef_y Prog/am The archeologrcal data recovery
program. shall be conducted in accord -with-an archeological data recovery

" plan (ADRP). The archeological consuitant, prqect sponsor, and ERQ shall
mest and consult.on the scope of the ADRP prior to preparation of a draft
ADRP. The archedlogical consultent shall submit a draft ADRP to the ERG.
The ADRP shall Identify how the proposed” data recovery program will
preserve the significant infoimation the archeological 1 resource is expected

o contain, That is, the ADRP will identify what scientific/histotical research |

queshons aré applicable o the expected resource, what data dasses the

. resource is expected fo possess, and how the expected data classes would

address the applicable research. questions. Data recovery, in° general

should be limited to the portions of the historical property that cotld be |

adversely affected by the proposed project. Destructive datar recovery

methods ‘shall not be applied o portions of the archeologtcal resources iff |

nondestructive methods are practical.

. The scope of the ADRP shall Include the following elements: .

» Field Methods and Procedures. Descriptions of proposed field sﬁ"ateg'ies;
procadures, and operafions.

.= Cataloguing and. Laboratory Analysis. Descnpnon of selected cataiogumg

system and artifact: analysis procedures.
» “Discard and. Deaccessron Policy. Description of and ratronale for ﬁeld and
post-field discard and deaccession policies.

* [nterpretive Progfam Consrderatron of an on-sitefoff- srte pubhc ’
interpretive program during the course of the archeologrcal data recovery :

program.

. SECUI'II}/ Measures Recommended “security measures ta’ prctect the '

archeological resource from vandahsm, looting, and non—mtenbonaﬂy
daniaging activities.

‘e Final Repoit, Descnehon of proposed report format and distribuifion of

results.

Pmrect
Sponsorfarcheolo
gical consultant at
the direction of the
ERO -

.- Curaaon Descnphon of the' procedures and recommendabons for'the Sl

curation. of any . recovered. data -having pofential research valu
. identificafion. of appropridte curation facilies, and a. summa

If there Ba )
determination
that an ADRP

program is
required.

Project sponsorl
archeological

<consultant/
-archeological

monitor/ :
contractor(s) shall -

- prepare and -

implement an ADRP
if required | by the
ERO

CASE NOQ. 2010.0043X
490 South-Van Ness AVenue

Pro)ect sponsor/

| archeologicél

consuitant at the

direction of the ERO.

ADRP requrred"

1Y N7 Date,

Date of scoping meeting for

Date Draft ARDP submitted
to the ERO:

Date ARDP approved by

e ERO:

Date ARDP implementaion

|. complete:

1

accessron pohcres of the curahon fac:lrbes

SANFRANCISCO
PLANNKNG nmumwxm-r
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480 South Van Ne§s Avenue

PLANNING nzmn'rmm

Humarn Remains and.- Assac;ated or Unassacrated Funerary Objecs 'Ihe- iject sponsor/ In the event Project sponsor/ Project sponsorl Human s ‘remam‘s and
treatment of human remains and of associated or unassociated funerary | “archeological human . archeological archeological assoclated or unassociated

. objects discovered during any soils disturbing activity shall comply with | ¢onsultantin remains consultanERO to- |, consultantin . | funeraryobjects found? "

" applicable State ahd Federal laws. This shall include immediate nétification | consultation with | -andfor contact the San .consultation with-the Y N D: .

. of the Coroner of the City.and County of San Francisco and in the event of | the ERO, San " funerary Francisco Coroner/ | ERO, San Francisco ate,,_,_/_*_
thie Goroner’s determination that the human remains are Nafive American *} Francisco objecis are NAHC/ MDL Coroner, NAHC, and | Persons contacted:
remains, noffication of the California State Native American Heritage | Coroner, NAHC, found. ’ MDL : :
Commission {NAHC) who shall appoint a Most Likely Descendant (MLD) || and MDL. ) )

{Pub. Res. Code Sec. 5097.98). The archeological consultant, ERO, project Date:
sponsor, and MLD-shall make all reasonable efforis to develop an -
agresmerit for the treatment of, with appropriate dignity, human remains and P - Persons contacted:
assaciated or unassocxated funerary objects (CEQA Guidelines; Sec. : -
15064.5(d)). The agreement should take-into consideration the appropriate L . L
excavation, removal, recordation, analysis, custddianship, curation, and final | : Dater . -~ ~°
) g;)sjzgtssmon of ttie human remams and associated or unassociated funerary - Persons contzcted:
' Dét_é: i
‘ . | Persons contacted:
) .
. Date; 3
SN FRANTISC . 41
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Fir nal Arcﬁeo/ag/ca/ Resources Repo:t. The archeologlcal consultant shalI
submit a Draft Final Archeological Resources Report (FARR) fo the ERO
that evaluates the historical ‘significance of any discaveréd. archeological
resource and describés the archeological and historical research methods

employed in the ‘archeological festing/monitoring/data recovery program(s).

undertaken. Information that may put at risk any archeclogical resource
shall be provided in a separate removable insert within the final report.

- Once approved by the ERQ, copies of the"FARR shall be’ distributed ‘as |-

fallows: California- Archaeological Site Survey Northwest Information Center
(NWIC) shall receive one (1) copy-and the-ERQ shall receive a copy of thé

fransmittal of ‘the- FARR fo the NWIC, The Major Environmental Analysls -

division of the Planning Department shall receive three copies of the FARR
along with coples of any formal site recorddtion forms (CA DPR 528 serfes)

“and/or documentation for nomination o the National Register of Historic

" Places/Califomia Register of Historical Resources. In instances of high |
publlc interest in or the high mterprehve value of the resource, the’ ERO may |
require a dxfferent ﬁnal report content, format;- and, dxstnbuton than that |

presented; above

iject sponsor/

archeological

consultant at the.

direction of the
ERQ.

After
completion af
the
drcheological

1 data recovery,

inventorying,

“analysis and
interpretation, |

Archeo ogxcal
consultant to supmit

‘a Draft Final

Archeclogical
Resources Report
(FARR) to the ERO

and once approved. " .

by e ERQ;. . ..

| distribution-of the
Final FARR

CASE NO. 2010.0043X
- 490 South.Van Ness Avénue

Project sponsor/
archeological

| consultant at the

direction of the ERO

Follomng complehon of soll
disturbing activities.
Considered complete upon
distribution of final FARR.

| Date Draft FARR submitied

to ERO:

-Date FARR approved by ’
ERO

| Date of dlstnbuhon of Final
FARR.'

'. Date of submrtta! of Final

" FARR fo mformaﬁon center:

SAﬂ RRANCISC!
PLANNINO DEPARTMKH’I‘
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CASE NO. 2010.0043X
4380 South Van Ness Avenue

Project Mitigation Measure 2 - Siting of Noise-Sensitive Uses

(Mitigation Méasure F-4 in the E£astern ‘Neighborhoods PEIR). To
reduce potential confiicts between existing noise-generating uses and new
sensitive receptors, for new developmentincluding noise-sensitive. uses, the
Planning Department shall require.the preparation of an -analysis that

includes, &t a minimum, a site-survey to identify potential noise-generating

yses within 800 feet of, and that have a direct line-of-sight fo, the project

site, and including at least one 24-hour noise measurément (with maximum |
noise level readings taken at least every. 15:minutes), prior to. the first project |

approval asfiod. The ‘analysis shall be prepared-by persons qualified in

acoustical analysis andfor engineering and shall demonstrate with -

reasenable certainty that Title 24 staridards, where applicable, can be mef,
and that there-are no parficular-circumstances about the proposed project
site that appear fo, warrant helghtened concemn about noise levels in the
vicinly. Should such concems be present, the Depdrfment may require-the

-complefion of a detailed” nojse assessment by person(s) qualified. in

acoustical analysis and/or gnginering prior fo the first project. approval

. aclion, in order to demonstrate that accepfable interior noise levels |
. consistent with fhose in the Title-24 standards can be attained. .

Project sponsor; |
project -~ T
" contractor(s). . -

Priorto
issuance of a_
building )

permit

Design meastrres to
be incorporated info
project design-

‘Plarmihg Depariment;’

Deparfment of

| Building Inspection.”

Considered complete upon
approval of fingf
construction drawing set.

-

3, 5 N
SLNG persrmrneer

43
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Motion No. 19250
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.Project Mitigation Measure 3= Open Space in Noxsy Environments
(Mitigation Measure.F-6 in the Eastem Nefghborhoods PEIR). To
minimize effects on development in noisy areas, for new development
" including rioise sensitive uses, the Planping Department shall, through its™

building permit review process, in-conjunction with noise analysis required |

pursuant to- Mitigation Measure’ F4 (Siting of Noise-Generating Uses),
require that open space required under the Planning Code for such uses be
protected, {0 the maxdmum feasible extent, from exising ambiént noxse
igvels that could prove annoying or disrupfive to users of the open space.
Implementation of this measure could invalve, among other things, site -

design thaf uses, the bullding .itself to shield on-site openi space from fhie |
greatest nmse sources construction of nojse bamiers. befween. noxse !

Project sponsor;
project
confractor(s).

_50Urees and’ opemspace, and, appropnate use of both comuion. and pnvate L

open space in mult-family dwelhngs, and implementation -would also b’
undertaken consistent with other principles of uban design. . :

Priorto

| issuatice of a

building
pemit.

Desxgn measures tCr
be-incarporated into
project design.

‘ GASE NO. 2010.0043X
480 South Van Ness Avénue

Planmng Department;
Depariment of -
Building Inspection.

e

E @onﬁé"ﬁﬁﬁ

SR hIEY

,M.

3
PebRCCe

approval of final

& mﬁﬁﬁ?

Considered complete upon

| construction drawing set

g

Hazardous Materials

Project Mitigation ~Measure 4 - Hazardous Bulldmg Matenals

shall-condition future- developmient -approvals to require thatthe: subsequent
project sponsors- ensure. that any . equipment contaiing PEBs ‘or’ DEPH,

such as fluorescent light ballasts, are removed -and property dxspo;e,d of |-
aceording {o applicable federal, state, and local faws prior fo the-start of |
reriovation, and -that.any “fluorescent. fight. fubes, .which -could: contain .

mercury, are-similarly -removed:-and properly disposed - of. Any. .other

. hazardous materials idenfified; either-before or during:work; shall.be abated . B

accordmg to apphcable federal state aud rocaI laws

Project sponsor
(Mitigation Measure-l-1-in the. Eastern- Nenghborhoods PEIR). TheClty | -

' Prior to any

[ demolition or

construction.
1 acfivities. .

Removaland proper
- disposal of
' hazardous building
| materials.

" Project sponsor.

Upon completion of proper

d:sposal

SAN FRANDISCO
PLANNING: DEP’AHTMENT’
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IMPROVEMENT MEASURE AGREED TOBY PROJECT SPONSOR

CASE NO. 2010.0043X
“ 490 South Van Ness Avenue

Air Quahty lmprovement Measure

PmJect lmprovement Measura 1 .-'- Cbﬁs&ucﬁbh’f Emis:sib:ﬁs Project sponson; {f Pnor to : Prepare and submit | Project ] Considered complete upon
Minimization ; T <t r o7y project ‘ ssuancg ‘ofa { aPlan. - ] sponsor/conh‘actor(s) fmdmgs by ERO that: plan is
A .Consaucﬁan‘Em/:sszbns M/himizabbn Plan. Prior 1o issuance of a ! conﬁ*actor(s) zeggwm | dheERO. j complete
construction permit, the. project spor'zsor"sh‘all submit a Construction | S?acﬁon ]
Emissions, Minimization Plan -(Plan) fo.the Efwirgnmental Review | _ 106A.3.26 of , ;
Officer (ERQ) for review aid approval' by an Environmental Planning + the San I
Air Quality Specialist. The Plan shall detail: -project comphance wrth the ] Francisco _ -
. following reqiirements: . 1 Building Code: :
1. Al off-road eqmpment greater than 25 hp and operatng for morg - ; |
than 20 total hours over the entire duraion of consirucﬁon'
. acfivities shall meet the fo!Iowmg requx:ements ! :
a) Where access to altsmative sources of power are avadab -
portable diesél englnes shail be prohibited; ,
b) - All off-road equxpmentshaﬂ have ]
" i, "Engines it meet or exceed either. USEPA or ARB ,
Tier 2-off-rdad emission standards, and ) 1
. . " Engines that are retrofitted with an’ ARB I.evel 31
. Verified Diesel Ernissions . Comml :Strategy 3
(VDECS)3 - SRR | .
3 Eq_uipmqnt with erigines meeting Tier 4rterim or Tier 4§ Finak emission s&ndérdgz automatically meethis requireinent: merefbrea VDECS wotild notbe required,

,

S PRANEISCE
PLANNING DEPARTMENT -

"
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¢) Excepnons

sl

Exceptions to A( )(a) may be granted if the project

sponsor has submitted information providing gvidence | -

{o the satisfaction of the ERO that an altemative- -soirce
of power is limited or infeasible’ at the-project site and
that'the requnrements of this exception provision apply. .
Undér this’ qrcumsmnce, ‘e sponsor shall'’s

powergenerahon.‘,_ EEI

Exceptions to A(){b)(ij iy be gxé'nted it the project |-
“spensor has: submztted information providing evidence [~ .
fo the sabsfachon_of the ERO. that aparficular, piece of . ~

is: (1) |

" emissions _reductions” due. fo . expected operatmg 3

off-rozd equipitient with ah ARB'Eevel 3 VDECS
technically not-feasible, {2y would not prodiice ¢

modes, (). mstallmg the. control-device would create'a
Safely. hazard or Impaxred szub:my Jor the operator, or,

() there is'a cempeirng emergency need fo use off |
- rod ‘eqiipment that_are not retrofitted with an ARB 4 -
© level 3 VDECS- -and the -sponsor has- subm:tted. |

-docurentatin to e ERO that thie reqwrements ‘of this

“gXeeption provision- appry If-granted +an exéeption to

requirerrients oFA()(6)().

f an exception is granted pursuant to A{T)(C)E ) the [
~pro}ect sponsorshaﬂ provide te-riext: cleanest’ pieseof | - -
" offroad equipment &5 provided by “the. step down |-
schedules in Tabie A1 below. .

it - "
docufentatin of comphance with A( )(b) for onsrte _

Ay, thed project sponsor must compiy Wrth the.‘ a

.. CASENO. 2010,0043X
490 South Van 'Ngss-Aven ue

'SAM WSCO

" PLANNING DEPARTMENT
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Tab le.Af

. Off-Road Equ:pment Compliance Step down schedu!e

- CASE NO. 2010.0043X

490 South Van Ness Avenue

968

Comphance g Engme mess:on R . -
A!temanve { Standard Em!ssxons Cor.mnl,
. . ARB level 2
1. Tier 2 VDECS:
3 o . |ARB  Levdl 1
2. T’.e."z_- . VDECS .. - °
3 | Tien2 ‘Ajtgm.aﬁ\'/e Fuel* :

*How to use the table. If the requirenients of (A)(1)(b) cannot be . o 1. T N R N
‘met, then the project sponsor would rieed- to megt-Compliance A4 RO B ) . ) . N I
Altemative 1. Should the project sponsor niot-be able to-supply '
off-road ‘equipment me‘ehng Compliance Altemafive 1, then . | L ) . . . )
Comphance Altemative 2 would need 1o be met, Should the . .. . iy - . R I R
project sponsor not be able to supply -offroad equipment -+ - . .- ’ - . . i I
meeting Corfipliance Altemative 2, then Comp iance Altemative - . . oo . : C S
3would need to.bemet. - - N

”Altemaﬁyqfuel&a;énotaVDEC,S_ AUEUUE S P I S -

2 The prolect Sponsor shall requ:re the idling bme for. off—road
- and on-road equipment be mited:fo. no more than--two -
minutes, except as provided in exceptions to the applicable -
state, regulations regarding Idling for offroad and on-road .
equlpment ‘Legible- and visible 31gns shall be posted- m L , . .
‘mulbple * langudges  (English; ~ Spanish, "Chinese) - o qo g 1. ' .
desfgnated queuing ;areas and at the canstruction site to R . S H AT I
remmd operators of the two mmuta(dhng hmrt ' S R R R R

“SA FRANDISSE, ' : : . .l s S . S L -
PLANNING DERARTMENT A . ; o . . . = : . s 47 .
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490 South Van Ness Avenue

WMotion No. 19250
' October 2, 2014

3. The projectsponsorshal[ requuetha ,nstruchon operators - . - . T
properly maintain and ting “squipm nt in; accordance thh T ' . ! . R R
manufacmerspecxﬁcaﬁons ' F e e | N .

4 ThePlan shall include- esnmates of the: oonstrucﬁon ’umehne - . o
by phase with a deseription - of eachi piece:.of .offroad | A IR . S :
equipment, required for every construction phase, Offtoad | - - : o S IR : S

. .equipment descriptions. and information may include, butls | .
“nof hm(ted tor. equxpment type equapment manufacturer, .J oo . i ) . i
" équipriient xdentrﬁcatonnumber, engine modelyear, enging’ T . B - o
certification (Tier ratmg) horsepowar, engine, sefial number, | S L N ) -
and expected fuel” usage and hours of - operahon .For ' ¥ Lo . . i ‘ f. -
VDECS nstalléd: technology “fype, -sefial wiumber, make,
model manufacturer; -ARB ‘verification mumber-Javel, and .
installation date and:hour meter reading-oninstallation date. | - SR B R
For off-road -equipment using aItemaﬁve fuels, repomng ' . - k
-shallindicate the {ype-of altematxve fuelbeing: used

5. The Plan shall be kept: on—sxte and available for” teview by [ . : - i 4
any persons requeshng itard a legxbte sxg shal! be posted | A Lok ’ -
_at the perimeter of the construgtion. s catif ' s, : . .
pubhc the basic requrrements of the Pfem and a way to [
request a copy of the Plan. The project sponsor shall provide | ° )
coptes of Plantfo members of the pubhc as requested . i

- A g ) ’ ' . o " ’ : e
;pt.mmlﬁxcanwmm L : R . . o ) - . Sl - 48:
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430 South Van Ness Avenue.

Oc’cob_er 2,2014

TRy R ey G T T TR A
S g b ‘{ ﬁ{‘!ﬁ%ﬁz’:‘,
fe1s

i

8¢e8

Reporting. Quarterly g \ P "Con eteon .

" .the'construction phase and offroad equipment information used during | contractor(s). . reports, contractor(s) and the - | findings by ERQ that Plan .
each phase including the information required in A(4). In addition, for | - . . . ERQ. ) is beingfwas implemented.
‘off-road equipment using altemative fuels, reporfing shall Include the N e o R
actual amount of altemativefuel used. . Lo o .

" Within six months of the completion of construction “activities, the Within six -Submit a final report

_ project sponsar shall submit o the ERO. a final report summarizing monthsof ~ | of construction b

construction activities, The final report shall indicate the start and end : ggmpl_eﬁm of | acfivities. "+ - ]
dates and durafiorr of &ach construction phase. For each phase, the * .| oristrucion - - i
report shall include detailed information required in A(4). In addition, for |, . 1 activities,

.offroad eguipnient .using “altemnative fuels, reporting shall include the T s .
actual amounfof altemative fuel Used. ’ . .o . i
Certification Statement and On-sie Requirements. Prior fo the | Project sponsor/ Prior fo .| Submitcertification | Project sponsor/ " Considered complete on.
commencement of construction activities, the project sponsor must | contractor(s). coristruction | statement contractor(s) and the | submittal of cerffficafion
certify (1) compliance with the Plan, and (2) all applicable requirements ' activities ERO. . " | stateniént” .
of the Plan have been incorporated into-contract specifications: o requidng the - .

R . use of off-yoad
. equipment.

SAN FRANCISCO

PLANMING DEPARTMENT
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OFFICE OF THE MAYOR

' MARK FARRELL
. SAN FRANCISCO

MAYOR

TO: ngela Calvillo, Clerk of the Board of Supervisors
FROMH! Mayor Mark Farrell

RE: -~ Ground Lease — 490 SVN Housing Associates, L. P. 490 ‘South Van
Ness Avenue - $15,000 annual base rent
DATE: June 26, 2018

Attached for introduction to the Board of Supervisors is a resolution approving and
authorizing a long term Ground Lease with 490 SVN Housing Associates, L. P., on City
owned land at 490 South Van Ness Avenue (‘Property”) for 75 years with a 24 year
extension option, and with an annual based rent of $15,000, in order to construct a
100% affordable, 80-unit multifamily rental housing development (plus 1 manager unit)
for low-income persons (“Project”), (2) adopting findings that the Ground Lease is
consistent with the California Environmental Quality Act, the City’s General Plan, and
the priority policies of Planning Code Section 101.1; and (3) authorizing the Acting
Director of Property and Director of MOHCD to execute documents, make certain
modifications, and take certain actions in furtherance of this Resolution.

Should you have any questions, please contact Andres Power 554-5168.

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 84102-4681
TELEPHONE: (415) 554-6141

839



File No. 180688

FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): City elective office(s) held:

Members, Board of Supervisors Members, Board of Supervisors

Contractor Information (Please print clearly.)

Name of contractor:

490 SVN Housing Associates, LP, a California Limited Partnership

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary. '

The borrowing entity for the 490 South Van Ness Avenue affordable housing project is 490 SVN Housing Associates, LP, a
California limited partnership. The limited partnership has no employees, and decisions are made by its co-general partners,
Mission Housing Development Corporation and BRIDGE Housing Corporation.

The requested information for Mission Housing

Development Corporation is as follows—

MHDC Board of Directors:
Joshua Arce — Board Chair
Irving Gonzales — Vice Chair
F. Gomez-Benitez — Secretary
Eddie Ahn — Director

Jon Layman ~ Director
Marisela Esparza — Director

The requested information for BRIDGE Housing is as -
follows: '
BRIDGE Board of Directors;
Ron Nahas - Chairman

Ray Carlisle — Vice Chairman
Douglas Abbey - Director
Robert Freed - Director

Joe Hagan - Director

Nancy Hemmenway - Director
Michael McAfee - Director

Ed McNamara - Director
Connie Moore - Director
Kenneth Novack - Director

Paul Stein - Director

Ermesto Vasquez - Director
Chuck Weinstock ~ Director

Chief Executive Officer: Cynthia Parker - BRIDGE
Chief Financial Officer(s): D. Valentine - BRIDGE
Deputy Directors: Susan Johnson

Jtems #3-5 do not apply.

Contractor address:

600 California Street, Suite 900, San Francisco, CA 94108

Date that contract was approved:

Amount of contract;
$15,000 annually plus residual receipts, if any.

Describe the nature of the contract that was approved:

Tax-exempt multifamily housing revenue bond financing for the development of a project at 490 South Van Ness

Avenue, San Francisco, California 94103.
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Comments:

I'his contract was approved by (check applicable):

o the City elective officer(s) identified on this form

M a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
' Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board
Filer Information (Please print clearly.)
Name of filer: - Contact telephone number:
Angela Calvillo, Clerk of the Board ' (415) 554-5184
Address: E-mail:
City Hall, Room 244, 1 Dr. Carlton B. Goodlett P1., San Francisco, CA Board.of.Supervisors@sfgov.org
94102
Signature of City Elective Officer (if submitted by City elective officer) Date Signed
Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) - Date Signed
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BUDGET AND FINANCE SUB-COMMITTEE MEETING Juty 19, 2018

Item 8 Department S
File18-0688 - - | Mayor’s Office of Housing and Community Development

Legislative Objectives
e The proposed resolution would: (a) approve a 75-year ground lease, with one 24-year
option to extend, between the City as landlord and 490 SVN Housing Associates, L.P. as
tenant for $15,000 annual base rent to construct 80 units of multifamily rental housing for
low-income people at 490 South Van Ness Street; (b) adopt findings that the Ground Lease

is consistent with the California Environmental Quality Act (CEQA), the General Plan, and
the eight priority policies of Planning Code Section 101.1; and (c) authorize the Acting
Director of Real Estate and Director of the Mayor’'s Office of Housing and Community

Development (MOHCD) to execute documents, make certain modifications, and take
certain actions in furtherance of the resolution.

, Key Points -
e 490 South Van Ness Avenue is a 14,250 square foot property formerly used as a gas-
station. MOHCD selected 490 SVN Housing Associates, L.P. {a partnership of Mission

Neighborhood Development Corporation and BRIDGE Housing) following a competitive
process to develop affordable housing on the property.

e 490 SVN Housing Associates, L.P. will demolish the gas-station currently on the site to
build an 80-unit multifamily rental housing development for low-income households at or
below 60 percent of the Area Median Income (AMI). Total development costs for the
housing at 490 South Van Ness Street are estimated to be $60,594,048, financed by
federal Low Income Housing Tax Credits, developer equity, a tax exempt revenue bond

construction loan, and MOHCD gap financing (inclusionary housing fees, affordable
housing jobs linkage fees).

Fiscal Impact

e Over the 75 year term of the lease, the City would receive $1,125,000 in total base rent.
Should the tenant agree to extend the lease for an additional 24 years, the City would
receive an additional $360,000.

e The current appraised value of the property is $18,500,000. Annual rent is 10 percent of
the appraised fair market value of the property or $1,850,000 and paid in two
components: base rent and residual rent. Base rent is $15,000 per year and is paid from
project income. Residual rent is equal to annual rent minus base rent or $1,835,000 and is
paid from surplus cash. Should surplus cash be available from the tenant after payment of
all operating expenses, the City may receive residual rent

Recommendation
e  Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING Jury 19, 2018

| MANDATE STATEMENT

City Charter Section 9.118(c) states that any lease of real property for a period of ten years or
more or that has revenue to the City of $1 million or more is subject to Board of Supervisors
approval.

BACKGROUND ; - .

In 2015, the Board of Supervisors approved the acquisition of the 14,250 square foot property
at 490 South Van Ness Avenue from Benicia Lake LLC and Maurice Casey. In May 2016, MOHCD
issued a Request for Proposals (RFP) to develop affordable housing on the South Van Ness site.
Nonprofit housing developers Mission Housing Development Corporation and BRIDGE Housing
submitted a joint response to the RFP and were deemed to be the most qualified proposer. The
two groups formed 490 SVN Housing Associates, L.P. partnership and were selected to develop
the property.

In June 2015, Clifford Advisory, LLC appraised the fair market value of the property at
$18,500,000.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would:

(1) Approve and authorize a 75-year ground lease, with one 24-year option to extend,
between the City as landlord and 490 SVN Housing Associates, L.P. as tenant for $15,000
annual base rent to construct 80 units of multifamily rental housing for low~|ncome
people at 490 South Van Ness Street;

(2) Adopt findings that the Ground Lease is consistent with the California Environmental
Quality Act (CEQA), the General Plan, and the eight priority policies of Planning Code
Section 101.1; and

(3) Authorize the Acting Director of Real Estate and Director of MOHCD to execute
documents, make certain modifications, and take certain actions in furtherance of the
resolution, as defined therein.

Affordable Housing Project

490 SVN Housing Associates, L.P. will demolish the gas-station currently on the site to build an
80-unit multifamily rental housing development for low-income households. The mix of units
will include two studios, 44 one bedroom units, 30 two bedroom units, and 4 three bedroom
units. A1“ of the units are reserved for individuals at or below 60 percent of the Area Median
Income.

12018 Area Median Income for San Francisco for one person is $82,500: therefore, 40 percent of AMI is $33,150;
50 percent of AMI is $41,450; 60 percent of AMI is $49,750. For a family of four, 2018 Area Median Income is

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE SUB-COMMITTEE MEETING | JuLy 19,2018

Total development costs for the housing at 490 South Van Ness Street are estimated to be
$60,594,048, financed by federal Low Income Housing Tax Credits, developér equity, a tax
exempt revenue bond construction loan, and MOHCD gap financing (inclusionary housing fees,
affordable housing jobs linkage fees).

Ground Lease
The key provisions of the Ground Lease are shown in Table 1 below.
Table 1: Key Provisions of Ground Lease

Lease Terms: 490 Van Ness Avenue

Size of Property 14,250 square feet
Lease Period - 75 years (approximately August 2019 through August 2094)

Tenant has one 24-year option to extend the lease through
2118 for a total lease term of 99 years

Options to extend lease

Base rent $15,000 per year
Adjustments to base rent None
Residual rent Up to $1,835,000 per year?

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

Adjustments to residual rent . -
J first rent payment and every 15 years thereafter

Taxes, insurance, maintenance .
! ! ! Paid by tenant

utilities
Appraised Value 18.5 Million; Appraised June 30, 2015
Number of Units 80 Multi-Family Rentals

Planning Department Determinations

In June 2015, the Planning Department determined that the project was consistent with the
Eastern Neighborhoods Area Plan Environmental impact Report (EIR). In the same review, the
Planning Department determined that the project is consistent with the General Plan and the
eight priority policies of Planning Code Section 101.1. In May 2017, the proposed affordable
_housing project received a Community Plan Exemption-from California Environmental Quality
Act. The Planning Department issued a Note to File on June 27, 2018, clarifying that previous

findings apply, and that this project is in conformance with the General Plan as well as
environmental standards.

118,400: therefore 30 percent of AML is 35,000; 40 percent of AMI is $47,350; 50 percent of AMi is $59,2004; and
60 percent of AMI is'71,050.

% 490 SVN Housing Associates, L.P. could pay total annual rent (base rent and residual rent) up to 10 percent of the
appraised value of the property. As of June 2015, the appraised value.is $18,500,000; therefore, total annual rent

is 1,850,000, and residual rent is up to $1,835,000 (the difference between total annual rent and base rent of
$15,000).

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

845



BUDGET AND FINANCE SUB-COMMITTEE MEETING 4 JuLy 19, 2018

FISCAL IMPACT

The City would receive $15,000 annually in base rent, not adjusted for inflation, from 490 SVN
Housing Associates, L.P. Over the 75 year term of the lease, the City would receive $1,125,000
in total base rent. Should the tenant agree to extend the lease for an additional 24 years, the
City would receive an additional $360,000. ‘

The current appraised value of the property is $18,500,000. Annual rent is 10 percent of the
appraised fair market value of the property or $1,850,000 and paid in two components: base
rent and residual rent. Base rent is $15,000 per year and is paid from project income. Residual
rent is equal to annual rent minus base rent or $1,835,000 and is paid from surplus cash. Should
surplus cash be available from the tenant after payment of all operating expenses, the City may
receive residual rent. The annual rent would be amended every 15 years to reflect the updated
fair market value of the company. Should the tenant not have enough project income to pay
base rent or surplus cash to pay residual rent in a given year, it would need to provide written
documentation to the City to verify the insufficiency. According to Ms. Joan McNamara,
MOHCD Senior Project Manager, MOHCD does not expect to receive residual rent in the
foreseeable future due to limited income as a result of serving households at and below 60

percent AMI and the high operating costs, including debt repayment obligations, associated
with the housing.

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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