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FILE NO. 181007 RESOLUTION NO. 

1 [Ground Lease-:- 1950 Mission Housing Associates, LP - 1950 Mission Street - $15,000 
Annual Base Rent] 

2 

3 Resolution approving and authorizing a long term Ground Lease with 1950 Mission 

4 Housing Associates, LP, on City owned land at 1950 Mission' Street ("Property") for a 

5 term of 75 years, to commence following approval by the· Board of Supervisors, with 

6 one 24-year option to extend, and with an annual base rent of $15,000 in order to 

7 construct a 100% affordable, 155-unit multifamily rental housing development (plus two 

8 staff units) for low-income persons ("Project"); adopting findings that the Ground 

9 Lease is consistent with the California Environmental Quality Act, the General Plan, 

10 and the eight priority policies of Planning Code, Section 101.1; and authorizing the 

11 Director of Property and the Director of the Mayor's Office of Housing and Community 

12 Development to execute documents, make certain modifications, and take certain 

13 actions in furtherance of this Resolution, as defined herein. 

14 

15 WHEREAS, In 2014, the Board of Supervisors approved the exchange of City property 

16 located near the intersection of McAllister Street and Ash Alley (555 Fulton and 380 Fulton 

17 Street) and an additional fee of $2,675,000 for r·eal property owned by the San Francisco 

18 Unified School District located at 1950 Mission Street (Resolution No. 331-14) of City; and 

19 WHEREAS, In 2015, the Mayor's Office of Housing and Community Development 

20 · ("MOHCD"), issued a Request for Proposal ("RFP"), seeking submittals from qualified 

21 respondents to develop the Property as affordable rental housing; and 

22 WHEREAS, Bridge Housing Corporation ("Bridge"), a California nonprofit public benefit 
, 

23 corporation, in collaboration with Mission Housing Development Corporation ("MHDC"), a 

24 California nonprofit public benefit corporation, jointly responded to the RFP and was selected 

25 to be the developer for the Property; and 

Mayor Breed; Supervisor Ronen 
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1 WHEREAS, Bridge and MHDC established 1950 Mission Housing Associates, 

2 LP, a California limited partnership ("Lessee"), as a separate entity under which to 

3 develop the Project; and 

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

5 leverage equity from an allocation of low-income housing tax credits and other funding 

6 sources in order for Lessee to construct a 100% affordable, 155-unit multifamily rental 

7 housing development for low-income persons (plus two staff units) with ancillary commercial 

8 space for public benefit and community serving purposes on the Property; and 

9 WHEREAS, An appraisal dated February 21, ·2013, valued the Property 

1 O at $i 3,400,000; and 

11 WHEREAS, The purpose of this Ground Lease is solely to implement the 

12 mission of MOHCD, and the Board of Supervisors' approval of this Resolution furthers 

· 3 the public purpose of providing affordable housing for low-income households in need, 

14 thus obviating the need for a market rent lease appraisal described in San Francisco 

15 Administrative Code, Section 23.30; and 

16 WHEREAS, MOHCD and the Director of Property have.approved the form of the 

17 Ground Lease between MOHCD and the Lessee, pursuant to which MOHCD will lease the 

18 Property to the Lessee for a Base Rent of $15,000 per year, in exchange for the Lessee's 

19 agreement, among other things, to construct ahd operate the Project with rent levels 

20 affordable to households up to 60% of unadjusted San Francisco Area Median Income (AMI); 

21 and 

22 WHEREAS, A copy of the Ground Lease in a form substantially approved is on file with 

23 the Clerk of the Board of Supervisors in File No. 181007, and is incorporated herein by 

24 reference; and 

25 
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1 WHEREAS, The Ground Lease provides, among other conditions, for a term of 75 

2 years and one 24-year option to extend; and 

3 WHEREAS, The Project was reviewed under the Eastern Neighborhoods Area. Plan 

4 Environmental Impact Report ("EIR") certified by the Planning Commission on 

5 December 4; 2017, the Project was determined to be consistent with the Eastern 

6 Neighborhoods Area Plan EIR and exempt from environmental review per CEQA Guidelines, 

7 Section 15183 (Planning Case No. 2016.001514EVN); and 

8 WHEREAS, By letter dated January 28, 2014, the Department of City Planning . 

9 found the acquisition .and transfer between the San Francisco Unified School District 

10 

11 

and MOH CD to be consistent with· the City's General Plan, and with the eight priority 

policies under Planning Code, Section 101.1, and for the reasons set forth in a letter 

12 dated October 10, 2018, the Department of City Planning found the ground lease to 

13 also be consistent with the City's General Plan, and with the eight priority policies 

14 under Planning Code, Section 101.1; now, therefore, be it 

15 RESOLVED, That the Board of Supervisors hereby adopts the findings 

16 contained in the document dated January. 28, 2014, from the Department of City 

17 Planning regarding the California Environmental Quality Act, and hereby incorporates 

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

19 FURTHER RESOLVED, That the Board of Supervisors hereby finds that the 

20 Ground Lease is consistent with the City's General Plan, and with the eight priority 

21 policies under Planning Code, Section 101.1, for the same reasons set forth in the 

22 letter of the Department of City Planning dated October 10, 2018, and hereby 

23 incorporates such findings by reference as though fully set.forth in this Resolution; and, 

24 be it 

25 
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1 FURTHER RESOLVED, That in accordance with the recommendations of the · 

2 Director of Property and the Director of MOHCD, the Board of Supervisors hereby 

3 approves the Ground Lease, and authorizes the Director of Property (or designee) and 

4 the Director of MOHCD (or designee) to execute and deliver the Ground Lease and 

5 any such other documents that are necessary or advisable to complete the transaction 

6 contemplated by the Ground Lease, and to effectuate the purpose and intent of this 

7 . Resolution; and, be it 

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

9 of Property (or designee) and the Director of MOHCD (or designee), in consultation 

i O with the City Attorney, to enter into any additions, amendments or other modifications 

11 to the Ground Lease (including in each instance, without limitation, the attachment of 

12 exhibits), that the Di~ector of Property and the Director of MOHCD determine are in the 

13 best interests of the City, do not materially decrease the benefits to the City with 

14 respect to the Property, or otherwise materially increase the obligations or liabilities of 

15 the City, and are necessary or advisable to complete the transaction contemplated 

16 herein, effectuate the purpose and intent of this Resolution, and are in compliance with 

17 all applicable laws, including the City's Charter, provided that documents that include 

18 amendments from what was previously submitted to the Board shall be provided to the 

19 Clerk of the Board, as signed by the parties, together with a marked copy to show any 

20 changes, within 30 days of execution for inclusion in the official file; and, be it 

21 FURTHER RESOLVED, That all actions taken by any City employee or official 

22 with respect to the exercise of the .Ground lease authorized and directed by this 

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

24 Board of Supervisors. 

25 
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RECOMMENDED: 

· Andrico Q. Penick, Director of Property 
~- 4) / -·r··/1 /~ 

/_)-fa ( -~/ /1~ 
·+/ ,,/~~/ '1' 
I \/ .. .., . \\ 

l/(ate Hartley, Director, Mayor's Offic~ Housing and Community 

Development 

Mayor Br0 Pd; Supervisor Ronen 
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TO: 

FROM: 

SUBJECT: 

CITY AND COUNTY OF SAN FRANCISCO 

BOARD OF SUPERVISORS 

BUDGET AND LEGISLATIVE ANALYST 

1390 Market Street, Suite 1150, San Francisco, CA 94102 (415) 552-9292 
FAX (415) 252-0461 

October 26, 2018 
Budget and Finance Committee 

Budget and Legislative Analyst 

November 1, 2018 Budget and Finance Committee Meeting 
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 1, 2018 

Legislative Objectives 

• The proposed resolution approves several actions to enable development of affordable 

housing at 1950 Mission Street, which is under the jurisdiction of the Mayor's Office of 
Housing and Community Development: (1) authorize a long term Ground Lease between 

the City and 1950 Mission Housing Associates, LP for 1950 Mission Housing Associates, LP 
to lease 1950 Mission Street for 75 years with a 24-year extension option, for lease term 

of up to 99 years; (2) adopt 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) authorize the Director of Property and Director of 

MOHCD to execute documents, make certain modifications, and take certain actions in 

furtherance of this Resolution. 

Key Points 

• The property is presently the site of a Navigation Center managed by the Department of 
Homelessness and Supportive Housing (DHSH). DHSH is scheduled to vacate the site on 

November 2, 2018. Construction of the affordable housing project is scheduled to begin 

December 2018. 

• Nonprofit housing Developers Bridge . Housing Corporation and · Mission Housing 

Development Corporation jointly responded to a Request for Proposals issued by MOHCD 
in 2015 and were selected to develop the site. The two nonprofits established 1950 
Mission Housing Associates, LP, a separate entity under which they will develop and lease 

the affordable housing. 

111 1950 Mission Housing Associates, LP will construct 155 ·units of affordable rental housing 

for low income households whose adjusted income does not exceed 60 percent of median 
income for the area. Forty units will be set aside for formerly homeless families, and will 

be subsidized by the City's General Fund through the Local Operating Subsidies Program 
(LOSP). An additional two units will be constructed for unrestricted onsite staff units for a 

building with a total of 157 units 

Fiscal Impact 

• Rent paid by Mission Housing Associates, LP includes base rent of $15,000 per year (riot 
adjusted for inflation) and residual rent of $1,325,000 per year. Combined base rent and 

residual rent equal 10 percent of the appraised value of 1950 Mission Street of $13.4 

million. Mission Housing Associates, LP only pays residual rent is surplus cash is available 

after all operating expenses are met. 

• 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. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 1, 2018 

City Charter Section 9.118(c) states that any lease of real property for a period of ten or more 

years including options to extend, or that has anticipated revenues of $1 million or more is 

subject to Board of Supervisors approval. 

City Administrative Code Section 23.30 states that leases of City-owned property can be for less 
than market rent if the lease is for a proper public purpose .. 

The Mayor's Office of Housing and Community Development (MOHCD) owns property at 1950 

Mission Street. The Board of Supervisors approved a resolution (File Number 14-0810) in 

September 2014 to transfer the jurisdiction of 1950 Mission Street from the San Francisco 

Unified School District to the fVlayor's Office of Housing and Community Development as a part 
of a property exchange. The Mayor's Office of Housing and Community Development paid a fee 

of $2,675,000 for the property. An appraisal dated February 21, 2013 valued the property at 
$13.4 million. 1 

In 2015, MOHCD issued a Request for Proposals (RFP) to develop affordable housing on the 

vacant property. Nonprofit housing developer Bridge Housing Corporation, in collaboration 
with nonprofit housing developer Mission Housing Development Corporation, jointly responded 
and was selected to be the developer~ The two nonprofits established 1950 Mission Housing 

Associates, LP, a separate entity under which they will develop and lease the affordable 
housing. 

The property was originally home to a continuation school and surface parking lot. It is 

presently the site of a Navigation Center managed by the Department of Homelessness and 
Supportive Housing {DHSH). The tenant, the Department of Homelessness and Supportive 

Housing, is scheduled to vacate the site on November 2, 2018. The site will then remain vacant 
until the start of construction, which is scheduled to begin December 2018 and last 24 months. 

The proposed resolution would· 

1. authorize a long term Ground Lease between the City and 1950 Mission Housing 

Associates, LP for 1950 Mission Housing, LP to lease 1950. Mission Street for 75 years 
with a 24-year extension option, for lease term of up to 99 years. Annual base rent will 

be $15,000, in order to construct 155 affordable, multifamily rental housing units for 
low income households and two staff units; 

1 
The City contracted with Clifford Advisory in Februar\r 2013, who appraised 1950 .Mission Street at $9.45 million. 

SFUSD contracted with Cushman & Wakefield in March 2013, who appraised 1950 Mission Street at $13.4 million. 
The City and SFUSD agreed to ari exchange value for 1950 Mission Street of $9.78 million. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 1, 2018 

2. adopt 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. authorize the Director of Property and Director of MOHCD to execute documents, make 
certain modifications, and take certain actions in furtherance of this Resolution. 

Low Income Housing Project 

1950 Mission Housing Associates, LP will construct 155 units of affordable rental housing for 
low income households whose adjusted income does not exceed 60 percent of median income 
for the area, less utility allowance2

. It will include 32 studios, 36 one-bedrooms, 73 two
bedrooms, and 14 three-bedrooms.· Forty units will be set aside for formerly homeless families, 
and will be subsidized by the City's General Fund through the Local Operating Subsidies 
Program (LOSP). The project will also include two staff units, six units of commercial space and 
public benefit use totaling 9,380 square feet, and one community serving commercial unit 
totaling 740 square feet. 

Tot<;ll development costs for 1950 Mission are estimated to be $105,890,283. Development is 
funded by federal Low Income Housing Tax Credits, loans and grants from the State of 
California, developer equity, MOHCD financing, and other sources. 

Ground Lease 

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

2 The MOH CD use~ Unadjusted income because the United States Department of Housing and Urban Development 
(HUD) makes cost adjustments to account for areas with high housing costs, such as San Francisco. Households 
whose Unadjusted income is 70 percent of AMI may still fall slightly below within the HUD unadjusted 60 percent 
AMI category. Households whose Unadjusted income is 60 percent of AMI may fall slightly below the HUD 

adjusted 50 percent AMI category. HUD defined 2018 Area Median Income in San Francisco for one person as 

$82,900: therefore, 40 percent of AMI is $33,150; 50 percent of AMI is $41,450; 60 percent of AMI is $49, 750; and 
70 percent of A~v11 is $58,050. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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· BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 1, 2018 

Table 1: Key Provisions of Ground Lease 

Size of Property 

Lease Period 

Options to extend lease 
---------------· 

Base rent 
--------

Adjustments to base rent 

36,400 square feet 

75 years (approximately November 2018 through November 
2093) 

Tenant has one 24-year option to extend the lease through 
2117 for a total lease term of 99 years 

--------~----

$15, 000 per year 
----

None 

Residual rent Up to $1,32s;ooo per year3 

-----------------1-0_p_e_r-ce_n_t of-fair_m_a_r-ke_t_v_a_lu_e_o_n-th_e_15_t_h -a-nn_i_v-er;a rY of the 
Adjustments to residual rent 

first rent payment and every 15 years thereafter 

Taxes, insurance, maintenance, utilities Paid by tenant 
----------

Appraised Value $13,400,000- appraised February 21, 2014 
------------------------------· 

Number of Units 157 (including staff units) 

Source: Proposed Ground Lease 

Planning Department Determination 

In October 2018, the Department of City Planning found the ground lease to be consistent with 

the Oty's General Plan and with the Eight Priority Policies under Planning Code Section 101.1. 

In December 2017, 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. 2016.001514EVN). It was found to be categorically exempt 

from a Historic Preservation Commission review. 

Mission Housing Associates, LP would pay base rent of $15,000 annually, not adjusted for 

inflation4 
.. Ove·r 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. 

Should surplus cash be available from the tenant after payment of all operating expenses, 

including operating expenses for the commercial units, Mission Housing Associates, LP would 

pay residual rent to the City. Annual residual rent is up to 10 percent of the appraised fair 

market value· of the property, minus the base rent. At the current appraised value of 

$13,400,000 and a base rent of $15,000, the residual rent is up to $1,325,000 per year. 

According to Cindy Heavens, MOHCD Project Manager, the investor and construction lender 

3 1950 Mission 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 February 2013, the appraised value is $13.4 million; therefore, total 
annual rent is up to $1,340,000 and residual rent is up to $1,325,000 (the difference between total annual rent and 
base rent of $15,000). . 
4 Per MOH CD Underwriting Policy, base rent is always set to $15,000 for affordable housing ground leases. 

SAN FRANCISCO BOARD OF SUPERVISORS 
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BUDGET AND FINANCE COMMITTEE MEETING NOVEMBER 1, 2018 

will allow the City to use their appraisal of 1950 Mission Street, with the appraisal to be 
completed after November 2018. The Ground Lease is based on the existing appraisal and 
residual rents will not be impacted by the pending appraisal. The residual. rent would be 
amended every 15 years to reflect the updated fair market value of the property. 

Should the tenant not have 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. Cindy 
Heavens, MOHCD Project Manager, MOHCD does not anticipate receiving residual revenues at 
any point during the term of the ground lease due to the high operating costs, including debt 
repayment obligations, associated with the housing and low revenues. 

Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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GROUND LEASE 

This Ground Lease is dated as of, 2018, ("Agreement Date") by and 
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the "City" 
or "Landlord"), repre$ented by the Mayor, acting by and through the :t\1§1-YOr's Office of Housing 
and Community Development ("MOHCD"), and 1950 MISSION HQYSit:{G ASSOCIATES, 
LP, a California Limited Partnership, as tenant (the "Tenant"). JC.t· ., 

RECITALS . ;;§~·J!!;;Jt'.~~{'JJtJ',~,'. 
<f;:~ .... '.'.;::,-.-.;_:L ... ~··' 

A The City is the fee owner of the land g_t'ggfip_~a in Atti2~9n,,t 1 attached 
hereto and the existing improvements located thereon.i(Fsite"), .which land is'1~~~t.ied on 1950 
Mission Street in the City and County of San Fraud§~o, state of California. ·z;;

1WfJ})i;>>'' 

B. On March 4, 2016 the Citywi~:-~;f~~~J~;J~~lhg Loan corrZ:ee 
approved MOHCD's selection of a joint venture between.B@QGE Housing Corporation and 
Mission Housing Development Corporatli:)nJ() develop the Si'tK'.~hto 157 units of affordable 
housing for low- and very-low income perng·~}:inc!uding 2 mari~g~'rL§}JIDt for 1950 Mission 
Street (the "Project"). ?\ ""«, · 'F:','/'/ 

C. On . . .....•.. ·;,~);li\;)li~~~!9'.£::d of Supervisors and the 
Mayor approved ResolutiqnHNp~')(i}.,. F> , authorizing the City to enter into a ground 
lease with the Tenantf9fthe p~9~~ of developilig the Project 

;;;}f:tm;~~li\t1c"''· '.;~)~.J \:{:\; j · . . 

D. On FeB~y 14f·:gQJ}; the City ci:ijd'the Tenant entered into that certain Option 

~~:~~~~J)~~~~~~fuk:S~~J~~!~~~~frt;~~}~~~=~~~i~f~:~~~i~~o;t~;~~~ :1: Site 
addition;:,iJ3T2 monthp~fi.pcL:So ldtrg~~- the Tenant is not then in default and is working to meet 
the C.,t@'.§~~,onditions of 2f~~f~g, thefe~anlmay request an additional extension of the Term for a 
seco~d ~'*-t~~fon of an addl.~g~al tw~i~K' (12) months. 

·;;:'''-;{fr~f~J'he TenanfJf~ now exercising its Option to enter this Ground Lease, pursuant 
to which City -~'ili!'.i~Cli>e the S,~fe to Tenant to, develop the Project It is the Tenant's intent to serve 
the needs of the lo'*'l!.Vi:q:mit residents by providing rents for all units not to exceed thirty 
percent (30%) of sixfy::\~gf~ent (60%) of Area Median Income. In addition, 25% of the 
Residential Units are s~t aside for households utilizing the LOSP subsidy. 

F. The City believes that the· fulfillment of the terms and conditions of this 
Gro'und Lease are in the vital and best interests of the City and the health, safety, morals and 
welfare of its residents; and in full accord with the public purposes and provisions of applicable 
State and Federal laws and requirements. 

1 
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NOW THEREFORE, in consideration of the mutual obligations of the parties hereto, 
the City hereby leases to Tenant, and Tenant hereby leases from the City, the .Site, for the Term 
(as defined in Article 2), and subject to the terms, covenants, agreements and conditions 
hereinafter set forth, to each and all of which the Cifyand Tenant hereby mutually agree. 

ARTICLE 1 DEFINITIONS 

· Terms used herein have the meanings given them when first u,s_¢:&'.qr. as set forth in this 
Article 1, unless the context clearly requires otherWise. cFJ7 '''" · 

(·;:}!}.\~ .. ~ 
.;.~·Nt= 

"Agreement Date" means the date frrst set forth abo-y;~~~/ <;;~}}!,fi\' 

"Annual Rent" has fue meaning set forth in ~ij~i!llli:~~-01 (a). ''%~~1?;,. . 
"Area Median Income" (or "AMI") me3ll;$\p:ledian inc9me as publish~cll~:P.-r:i1lfllly by 

MOHCD, derived from the Income Limits detern:ilii&d'fl:Jythe Uili.ted States DepartrhSht of . 
Housing and Urban Development for th~ San Francis~611afi:\a., ci:ffi~~f~d solely for hS{isehold size, ........ ,, .. ,.,.,,.,,., 
but not high housing cost area, also referred to as "Unadjusted~Median Income." 

"Change" has .the meaning set ~~gj;g:;:'ff'-' ection 12.0;~'.,i/f.'' 
,. . ··.. ~:;;;g]V·;/ 

"City Loan Documents" means the«'J,Yne1i' .",,.,;·:;."4!E:estat~c;FLoan Agreement dated. 
--~-' the Amended and Restated Secu:f&\i. PrqiiilsS'B~~Pt~iC:iated , the Deed 
of Trust dated .. 0;:iifltfiany either docufileri:t~ execut~ar6~ delivered in connection with 
this Ground Lease. ,·;1.if' " ...... ,;;)J;}tJ;~.}.·~.:·.~.''..~ ·~;;f~.':·;·:.~ .. ·., .:Y 

.j~i~i~;~~f'.k . ..:.,.:,·' N·. ' . 
"Commerdal Sp{l'C.e~.' meaji.~ :m entire undifferentiated commercial area for Public 

Benefi:;l;J~:"7i~~~~9~!r:: :o:::::.use . 
.. ;·"'~~;~(>mmercial Use~bJ:ieans ariy}ii6n-residential use that is not a Public Benefit Use or a 

Coinrnunify~~W{~~g Commb~~~t Use/'' . . 

"Comnfu~~ty-serving'~Commercial Use" means a non-:residential use that provides a 
direct benefit to tfi~\ls9.wm1J.Il1fy in which the Project is located, including, but not limited to, bike 
repair shop, food matk'~h~th affordable and healthy produce and other goods, or community 
banking. . 'ii\tY' . 

</' 

"Effective Date" means the date the City records the Memorandum of Ground Lease 
against the Site, but in no event will the date be prior to the approval of the Ground Lease by the 
City's Board of Supervisors and the Mayor. 

"First Mortgage Lender" means any le11der and its successors, assigns and participants 
or other entity holding the first deed of trust on the Leasehold Estate. 

2 
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"Ground Lease;' means this Ground Lease of the Site to the Tenant from the City, as 
· amended from time to time, 

"Improvements" means all physical construction, including all structures, fixtures and 
other improvements, to be constructed or rehabilitated on the Site. . 

"Laws" means all statutes, laws, ordinances, regulations, rules, orders, writs, judgments, 
injunctions, decrees or awards of the United States or any state, county, municipality or 
governmental agency. 

"Lease Year" means each calendar year during the Term, be~f~ng on January 1 and 
ending on December 31, provided.that the "First Lease Year" w,_iJJ1;~'§fupience on the Agreement 
Date and continue through December 31st of that same calen4~f'year~K·f,1JJ.:thermore, the "Last 
Lease Year" will end upon the expiration of the Term. ..-'.: <\!\ '<;~·{.}·'.:.:· .. \}.>, 

',,,,..•'- ', 

"Leasehold Estate" means the estate held by,;t]i~· Ten~~t created by ~~ff-iP.:i;µ.-suant to this 
· Ground Lease. :;;iJ~;_i-fa;;:;;.., ':~\ ''·:i;t\tJ~~i;;/ 

"Leasehold Mortgage" means any mortgage,'dgg:a:;9f'-~~ttrust ir1dentur( letter of 
credit or other security instrument, and anY assignment ofth~fo~nts, issues and profits from the 
Site, or any portion thereof, that constitUt~~;-f!:)ien on the Le~'6i'ff>J4 Estate and is approved in 

writing by the City. <'.~$J~A;~;1j:. (!~: . '''\ii/Jii.! ... ~.!:.:.~.: .. :.·.-.:~ ... ;_;]'f 
i::~~~: ··;.:~.:·:.~~'i~t<?:: .. ~-,.: -·· . 

"Leasehold Mortgagees" means w6~\$ Fa:;g§_')3~~,l':I-A .. (f~FB") and California 
Community Reinvestinent Q9;rp(_)ration ("CC:R§~'}~''hoid~:f§';9~Eeasehold Mortgages . 

... ;/;{1'..::~~~?:Y' ····-- ··-:1:; i::>· -~:,:}>'· 

"Lender" me~~~Y ~ntitY;;J:1olding a L~@.ehold Mortgage . 
.:-::.:(;-: ::;, \(;;::;··;i;{ r.i • 

"Loan Doc~:;:~~~~!J:rieaJ~9se certain l~:~fj'~eements, notes, deeds of trust and 
declarations and any other .. 'd:88trnf~fit~fgi(e'Cutedan&;delivered in connection with the 

predevel~~~~ri~:'¢~~~~~~;~~r{i~~~iP~~~~iit'fili~~cing for the ~roject. . 

,;AitosP" means'i'IX~o$~1 op~ra,rp:g .. ,subsidy provided to Tenant by the City, the amount of 
·':!·""·"'"''"'""" . ""'"'"""'"' .. , .... ,., ....... ,; 

which i§i;~fiffi.cient to perniit:))~nant td';6perate the Project and pay for Project Expenses and 

Project Fe~~1;~~:.;:ny defen:6~;~~evelop~r fee 

"LOsr''P.tf.:g~am" m§lfus the program administered by MOH CD that regulates the 

distribution of LOSP~t/;~{Jf,[;tJg)P~ 
"Low Income .. ;Households" means, for any period of the Term (or extended term), a 

tenant household with combined initial income that (a} does not exceed sixty percent (60%) of 
·Area Medl.an Income, and in no event exceed the sixty percent ( 60%) income level for the 
County of San_ Francisco using the California Tax Credit Allocation Committee (TCAC) 
published materials or calculations.· 

"MOHCD" means the Mayor's Office of Housing and Community Development for the 
City. 
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"Non-residential Occupant" means any person or entity authorized by Tenant to occupy 
a Commercial Unit or other unit for non-residential purposes on the Site, or any portion thereof. 

"Permitted Limited Partner" means Wells Fargo Affordable Housing Community 
Development Corporation, and lts permitted successors and assigns. · 

"Premises" means the Site together with any Improvements ther,~on. 
. . . . . ::/J~;~f~~~;; ... 

"Personal Property" means ali fixtures, :furniture, furnisbip.g~: equipment, machinery, . 
supplies, software and other tangible personal property that is lo~~t~4);P!, on, or about the . 
Premises and that can be removed from the Premises without:substafttlfrheconomic loss to the 
Premises or substantial damage to the Premises and tliat is).µcid,~nt to th~)~wyrship, 
development, or operation of the Improvements on the. B.t~fil1s.~s;'belongill'g;:X'$}J'enant, any· 
Residential Occupant, any Non-residential Occupan!,~9\f"~ny subtenant or othSt{§.9,~upant of the 
Premises and/or in which Tenant, Residential Oc9y,Q~t.? Non-i~,s..tdential Occup<iih!ti\9;r:)my 
subtenant or other occupant has an ownership int~reSt~~~§g~ther~Itg all present an(iH:uture 
attachments, replacements, substitutions, and additions lli~~¢.NJoi- th~tefor. .,/ 

. . . i~·. ·i:,:·~~~!l~}i~~t .. :-
"Project" has.the meaning set fo@:,!11, recital B. i'fo@{1;o,, 

"Project Expenses" means all chJ/!.gf:fg@~~qjn the o;~ff~¢i(~f the Project which 
may be.paid from Project Income to the e:icte'B\of ~v~Iif~Je.,::;P,n)je~tihcome, including but not 
limited to: (a) all charges ~eE!£~d in the ope;~tjci,.~ibtth~l>¥ZjJ~~Pior.utilities, real estate and/or 
possessory interest taxes,:;ass~s~m~nts, and liabllifY, fire and,pther hazard insurance premiums or 
other insurance premiullf; requf?64S.iiuder this Agr:~ement or by lenders providing secured 
.financing for the ProJ~~?iQJ) salad'?~;\ wages and o~~f;9ompensation due and payable to the 
employees or agents of 'f6':iffui.t w4.§'.~ajrit.ain, adinip'J.'.~ffer, operate or provide services in 

·~,(.~:~:::.!)'.:.. ·~····.··;·~·~tj,;:r:.<·'.<."'";·:." , -.7 

connection wt.th- Y,;,:f>roject,'tin§!l!ffrng'ififf~'.i:Ah9Xdfug taxes, insurance premiums, Social 
Security pa .:: ~;;~d'ii~rt:her pi'.Yf~ll taxes ·~"~-:p~yments required for such employees; 
IC c) paygi:~hts of req~fr~'.a;;~~~eres~'~;;pPrt~ipal or annual servicing fees, if any, on any construction 
or per.riiffi.i~p.t fmancing ~~~W~!i by tK~'~fdfect, including but not limited to the following bond 
issu~r f~6\.iffi}t:he amount of $1,0}~,\ ' trif~tee fees of$ ' annual administrative fee of$ ' 
annual moclt~·~g fee of$ ~ as~et management fee of [$21~890], increasil).g by 3.5% 
annually [ co:rifJW:J,,,payable f£fgeneral partner]; (d) all other expenses actually incurred by 
Tenant to cover op~ra.ting anafservices provision costs of the Project, including maintenance and 
repair and the reas~ri'ii~!~;t.6g" of.any managing 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; (h) deposits to reserves accounts required to be 
established under the Loan Do.cuments or this Ground Lea.Se ·or required by other Project lenders 
or the Permitted Limited Partner and (i) any supportive service or resident service fees approved 
by the City. Project Expenses does not include Project Fees. 

. . 

"Project Fees" means [(i) a combined annual asset management and partnership 
management fee in the amount of [$43,790], increasing by 3.5% annually, payable to the 
Tenant's general :partner], and (ii) an annual investor services fee in the amount of [$8',500], 
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increasing annually by 3.5%, payable to the Permitted Limited Partner. In no event will such fees 
exceed the maximum amount permitted by HCD so long as it is a Lender, as permitted by HCD's 
regulations. 

"Project Income" means all revenue, income receipts, and other consideration actually 
received from the operation ofleasing the Improvements and Project, including non-residential 
and/or commercial uses of the Site (unless otherwise agreed to by the City). Project Income will 
include but not be limited to: all rents, fees and charges paid by tenants or users of any portion 
of the Site; Section 8 or other rental subsidy payments received for the d)Yelling units; supportive 
services funding, if applicable; 'deposits forfeited by tenants; all cancyl,l~tionfees, price index 

·adjustments and any other rental adjustments to leases or rental" agr~~fu.ents;,proceeds from 
vending and laundry room machines; and the proceeds ofbusines?''ifitenuption or similar 
insurance. Project Income ~ill not include tenants' security d¥p;sits·:;'16.*h·Proceeds, capital 
contributions or similar advances .·.·:_:;,' .. @~*i::>\:;, '? <;;}[;;:, 

. ::~-~~;i, . ;~q~{~t;~{{~·~~·f:i. 
"Public Benefit Use" means a non-residenti~ftise that primarily benefit§j~9yv-income 

persons in which the Project is located and is imp~i:it{I,~gted by dii~. or more 501( 2)($)':CPtlblic 
benefit corporations, and has been identified by the cl.i}i;'.9:r:. coµrihllnj,ty as a prioritY~'hse, 
including _but not limited to: childcare centers, adult day'li~~Jtli:Sent~rs, nonprofit office spaces, 
health clinics that serve the local community at Iio or low 28§$}~qrt-related spaces that provide 
programs, and classes ·and/or exhibition ~p~"£es ~vailable to c~~p.pity members at no to low 
cost. "' . ·.;;,~-... , ?i 1i\'}!, ...... c/ 

:':-,;:{;:·:J:fr·:·:'~~; •::;;%w_~~;:~>; 

residen:::7::::;~fif !~t::::::~~~:~!~::zed by Tenwt to occupy a 
"Site" means the·re~jprop:#ftY;f'l;S.)Q()re part~ftilarly described in the Site Legal 

Descri:;:£:;:!f '~:~:!~~;::y s~cce~::: (mcluding a Lender or an affiliam or 
assigrib~;I9t,;.a Lender as apP1~9.crble) to\.t~WTenant' s interest in the Leasehold Estate and the 
Improvefil~jj.ts_ who acquird''~rtch inte&~t as a result of a foreclosure, deed in lieu of foreclosure, 

. '':'!:::'?"''- '-·:;.:,~·.::·. . . 

. or transfer fr6:i:rj\q. Lender, its#ffi.liate, and any successors to any such person or entity. 

"Surp;~~;~!~~" m~§!.i all Pr~ject Income in any given Lease Year remaining after 
payment of Project''EJt.P~11~€§ and Project Fees. The amount of Surplus Cash will be based on · 
figures contained in artd,lf~d financial statements. All permitted uses and distributions of Surplus 
Cash will be govemed"by Section 6.02(g) ofthis Ground Lease. 

"Tenant" means 1950 Mission Housing As?ociates, LP, a California limited partnership 
and its successors and assigr1s (or a Subsequent Owner, where appropriate). 
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Whenever an Attachment is referenced, it means an attachment to this Ground Lease 
unless otherwise specifically identified.· Whenever a section, article, or paragraph is referenced, 
it is a reference to this Ground Lease unless otherwise specifically referenced. 

ARTICLE 2 TERM 

2.01 Initial Term. The term of this Ground Lease will commence upon the Agreement 
Date and will end seventy-five (75) years from that date ("Term"), Unless extended under 
Section 2.02 below or earlier terminated as provided in this Ground Leru;e. 

2.02 Option for Extension. Provided that the Tenant is n.Pt~~t~!t~iilt under the terms 
of this Gr:ound Lease and the Loan Documents, beyond any not~9,~~

1

~~~e or cure period, either at 
the time of giving of an Extension Notice (as defined below),;~Jdes2'f1$¢.i:,I,)n Section 2.03 below, 
or on the last day of the Term (the "Termination Date"),.,$~ T¢pn mayYbgl~~tended at the 
option of the Tenant for one twenty-four (24) year peri9,~~t5ro\Jided in thi°§:&icle below. If the . 
Term is extended pursuant to this Section, all refereP:ef~;s in this Ground Lease"tey~tl}.y "Term" will 
mean the Term as extended by this extension peri.9,dlfg:~J;;,, ,,,~~.. "!i:'':>"' u/i · 

2.03 Notice of Extension. Not late~ th~ o::f~'lli:¢tfi~t;lity (180) day~{~efore the 
Termination Date, the Tenant may notify the City in writiri'f~1£:?:t. it wishes to exercise its. option 
to extend the term of this Ground Lease °(lfii/tExtension Noti~1~7J\Dpon Tenant's exercise of this 
option, the Initial Temi wili be extended :fq'f.t~~l.iJy;:four (24) y~~~{fr,pp::i'the Termination Date 

for a total Ground Lease term not to exceed\~~ety.:~;~.e{2.9\~:::)lt*\f7 . . 

2.04 Rent During Extended Term. R~µtfOi.- any eif.~cied term will be as set forth ill 

Article :.05 Ho1mff/l~::~-6iding ove:~i~mir~:n or eaI!ier termffiallon of ilie · 
Term without the Gity's \vg#.~:n co~~D:.t:will consti@t~ a default by Tenant and entitle the City to 
exercise any or,,alLof its recl~e§.t;i'§2~~ti'*fi@a;m·:this Ground Lease, even if the City elects to 

:;~,;,~:!~i:~=~ 
Teli~~J~%tU submit to'.).~~ CitY'.in accordance with the dates specified in the Schedule of 

Performance, ):\ttjichment 2, fof approval by the City, evidence satisfactory to the City that 
Tenant has suffi~i~~~::gciuityAJfpital and commitments for construction and permanent :financing, 
and/or such other evrq~'µ~j)f capacity to proceed with the construction of the Improvements in 
accordance with this G~§'ful.d 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 

4.0l(a) Tenant will pay to the City One Million Three Hundred Forty 
Thousand Dollars ($1,340,000) (the ''Annual Rent") per year for each year of the Term of this 
Ground Lease. Ari.nual Rent consists of Base Rent and Residual Rent, as defined in Section 4.02 

6 
144\258\2449530.3 

2056 



below, without offset of any kind (except as otherwise permitted by this Ground Lease) and 
without necessity of demand, notice or invoice. Annual Rent will 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 will 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 will be made to the Residual Rent and not to 
the Base Rent. 

4.0l(b) If the Tenant elects to extend the term of~s Ground Lease 
pursuant to Article 2 above, Annual Rent (along with any potential fµt#f6';:a.q_justments) during 
any such extended term will be set by mutual agreement of the patj:i~~; provided however that 
Annual Rent during the extended term will in no event be less tp.~0tii~JA.nnual Rent set forth in 
Section 4.0l(a) above. If the parties cannot agree on Annual·«~nt fott1J:~'~?.Ctended term, either 
party may invoke a neutral third-party process and will agr~~})tr.~ neutr~fi~~~g.-party appraiser to 
set the Annual Rent at fair market rent in accordance.-wi,th'th~;'then-prevail!rtglp);:a,ctice for 
resolving similar rent determination disputes in Saq,.l\ftlncisco gr, in the event'tii~~·;~ere. is no 
then-prevailing practice, in accordance with the rµlgM'rz~~~e Arri~ti;~an Arbitratiolt~s6ciation . 

. Notwithstanding the foregoing, after the neutral third pfu}Y;,.prq~¢ss;:,\fenant, in its.;~ole discretion, 
may rescind the Extension Notice if it does not wish to eiet~R.45he Term ofthis Giound Lease. 

4.02 Base Rent 
"t. .;,:;:·::;):.... ··'iii,\lt]f !~~'.S•S·i 

4.02(a) "Base Rent" Tµ,~a.Ils;:Tft~~py;,_given Lezj'~e'Year, Fifteen Thousand 
Dollars ($15,000) per annum; provided, how~ver, tb.:SiJi1fti~~'',yY.~J:l.tfhat the Tenant or any 

· ... :. "'"i·', <.<.;;·,:;~~;~v~.-,:..,:.:;-;.:/ 

Subsequent Owner fails, aftyrn+qgce and opporfupify to cure;;}:07comply with the provisions of 
Section 9~02, Base Ren~.Wfif'b'glmt:t:~ased to the':fl'.in amount bf Annual Rent. Base Rentwill be 

,.\'':-::; y;:::~i·:::~.,-. ''.(•,'\ . . 
due and payable in arr:~a'.ri> on Janliaj::Y 31st of eaclf::J:.,ease Year; however, no Base Rent will be 
due until the third afuri~gf~i'.!ry of tlj~! Agreement D~t~Ii:J'Additionally, in the event that a 
Subsequent Owner elects 'pi¥§}1.?p~[g)§~9.!i.2g.?6'.Q,~0(1f) to operate the Project without being 
subject to S~cticfrri9,::p~,or an:y:::sp-6sequ~iif:C@W,fiet'':~lects, pursuant-to Section 26.06(ii), to operate 
the Projec.f,with~l'it:8'6~pli:mce'·wtfh,,such provi~ions, Annual Rent will be adjusted as provided 

in se_,·.c·"·-~-·-·_, .. ?.-.:.·_,····,·.?.;'.:_·.,.:_,_,_,,.2_ .. _ .. 6. o7. ''<1W{;!i;;,:, >. ''''i~,~~~'.P:;> . .i.? 
.,,.,;,.:,, '':, . "<iisi~;!V 
'''t%'{;;:.,4.02(b) ':L . the Project does not have sufficient Projectlncome to pay Base 

Rent in any'gi'&~J,1.Lease Yem;i@er the payment of Project Expenses in items (a) through (d) in 
the definition o:tl;~f;gj~ct Exp~~§es, above, and the City has received written notice from Tenant 
regarding its inabi.li"B)i':;t(). P<:lYi'Base Rent from Project Income no fewer than sixty (60) days prior 
to the Base Rent due'a~'f~;~long with supporting docllinentation for Tenant's position that it is 
unable to pay Base Re#e'from Project Income, the unpaid amount will be deferred and all such 
deferred amounts will "accrue without interest until paid ("B~se Rent Accrual"). The Base Rent 
Accrual will be due and payable each year from and to the extent Surplus Cash is available to 
make such payments. Any Base Rent Accrual will 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). 
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4.02(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 will 
assess aJate payment penalty of two percent (2%) for each month or any part thereof that any 
Base Rent payment is delinquent This penalty will not apply to Base Rent Accrual that has been 
previously approved by the City pursuant to Section 4.02(b ). The Tenaiit 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 ~g~Juture. The City may, 
·in its sole discretion, waive in writing all or a portion of such penalt~~:):f'{b:fjnds thatTenant's 
failure to pay Base Rent was beyond Tenant's control and that Te~f is diligently pursuing 

· reasonable solutions to such failure to pay. · d~V 1~\ 

4.03 Residual Rent. "Residual Rent" means, 4l;~;!(yen Le~s :\l~yar, One Million 
Thiee Hundred Twenty Five· Thousand Dollars ($ l ,325;o'b'O)~'subject to any~p~f~9dic adjustments 
pursuant to Section 4.0l(a). Residual Rent will be A~~fin arreais on June 30tli~f:qpgyv:ing each 
·Lease Year. Except as otherwise provided in Seqtib~g~; 07 (a), 'R~.sidual Rent wlil~~~fpayable 
only to the extent of Surplus Cash as provided in Sectl6ft~§:92(gj'1bbl9w, and any ift'ipaid Residual 
Rent will not accrue. In the event that in any year Surplu~'':ff@'li is insufficient to pay the full 
amount of the Residual Rent, Tenant will-certify to the Cify

1

1rl)'fyriting by May 15 that available 
Surplus Cash is insufficient to pay Resid~~R~P.:.1 and. Tenant v;ff111erpvide to City any supporting 
documentation reasonably requested by crEJ.:.t6~~o .City to venfYJ.@;~:tfusufficiency. 

~.04 Triple N~t Leas~. This Gro~~~~-e~5~iS. ·. ~-~l~i;R,~tr!~e 8?d the Tenant Will be 
responsible to pay all cost~AS!i.9t£~s, taxes, 1mpgajtions and q!l.ler obhgat10ns related to the 
Premises accruing aftq,;t.tfe.Agt'&¥P:l~nt Date. Iftij~ City pays·'any such arnounts,·whether to cure 
a default or otherwis~ipf{)tect its ffi.~¢.rests hereund6r, the City will be entitled to be reimbursed by 
Tenant the full arnoGit'6f.t§uch paY.ftients as additidhalfent within thirty (30) days of written 
demand by City. Failure 't:&:~~c:tJY~~J;!,i:P.,y{~Qgitjg;n.~-rent will be a default by Tenant of this 

,.·- • ,_. ' ,_ ., ,-.. ~' l ·'··~··. ,, .,, -.,,.,,,,: ,.:.;~-·,:·,·~·;.· .~:,;,.··.-.,.,,._, (:l.'~).J>' -

Ground LeqseAN.'o;:occµrrence;;-O~J;situation''·ansifig'during the Term, or any Law, whether foreseen 
•.• ,,~,~··.,!'.;r:.O'-~··V:;._o:.;:~;.;\:.i·';.;·;:;t):"(-f'> 'i:.;:>;~:.~:.:.::,_ -· 

or unforese&n, and-liow~V.er extiaq);'ainary, relieves Tenant froni its liability to pay all of the sums 
· r~quir~{by any of the pf~~i~ions ~£1tffis,Otound Lease, or otherwise relieves Tenant from any of 

its oo'I1~iti'6ns under this Gtd~d Leai~i~P'fNote: did not accept deletion of entire sentence, but 

:::::r:if~~o~~LTs
7 

. . . 

The City is d_< ,,; :t~~~ed, validly existing and in good standing under the Law, and has 
full right, power and a\ffuority to enter into and perform its obligations under this Ground Lease. 
City covenants and w~ants that the Tenant and its tenants will have, hold and enjoy, during the 
Term, peaceful, quiet and undisputed possession of the Site leased without hindrance or 
molestation by or from anyone so long as the Tenant is not in default under this Ground Lease. 

ARTICLE 6 TENANT COVENANTS 

Tenant covenants and agrees for itself and its successors and assigns to or of the Site, or 
any part thereof, that: 
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6.01 Authority. Tenant is a California limited partnership and has full rights, power 
and authority to enter into and perform it~ obligations under this Ground Lease. · 

6.02 Use of Site and Rents. During the Term ofthis Ground Lease, Tenant and its 
successors and assigns will comply with the following requirements: 

6.02(a) · Permitted Uses. Except as provided in Sections 26.06 and 26.08 of 
this Ground Lease, Tenant will devote tl}.e Site to, exclusively and in accordance with, the uses 
specified in this Ground Lease, as specified in ARTICLE 9 below, whic4. are the only uses 
permitted by this Ground Lease. Tenant acknowledges that that a probiB1ti9n on the change in 
use contained in Section 9.01 is expressly authorized by California:\dJ~il CoCle section 1997.230 

and is fitlly enf:::::e Non-DiscrimIDation. Ten~t,;(::i:~te against or 

segregate any person or group of persons on account ofxat'@;'Xcolbr, creed, ·tg~~gi,s;m, ancestry, 
national origin, sex, gender identity, marital or dorriyst16 partner status, sexuaF8gy.r;itation or 
disability (including HIV or AIDS status) in the ~.flr~;(lyl:l.Se, rentaj, sublease, trari§{~f';i;.µ§'e, 
occupancy, tenure or enjoyment of the Site or th~"IniptB.y~ment~§rfor,.any part theregf:·and Tenant 
or any person claiming under or tlu·ough it will not estabfi~~~;f\:pen~t any such pr~ctice or 
practices of discrimination or segregation with reference to<tft.~;13election, loc.ation, number, use 
or occupancy of Residential Occup~ts, N.9.A:::ry_sidential Occup~!~, subtenants or vendees on the 
Site or Improvements, or any part thereof,'1~2f6¢£t*21SJ:ie extent p~~~~,\i'by Law or required by 
funding source. T errant will not discriminat~:~::igartt~jf~:q§lgts with c~;ff1ficates or vouchers under 

the Section 8 program or any successor rent s~~,si~~;pr3:gf.~~f\,t\},i\}'} Y 

6.02( c) :;;:::Ti~faii;\~Sh~Discriminatdi'.&"Advertisirl~·: All advertising (including signs) 
for sublease of the wb:olg· or any p~t\of the Site m'µst include the legend "Equal Housing 
Opportunity" in type'(:;:J?il~tj:~ring of:~;asily legible ;{~e:flhd design, or as required by applicable. 

Law. . .. ,;;,;;;;'t'f ':r . ..,,,;~N~~:- ::,, ..• '';;g;;;,~ft:i1·!l~~f~(J,&i:,',u'.['.:;';'·)jiV . 
;;,::,' 6.'02(d}:: ';; .A8cess for Disabled Persons. Tenant will comply with all . . 

applicaWWLaws prov1Ci:l~gf!fqr acc@~~f{).r p~rsons with disabilities, including, but not limited to, 
the A:rii€ri.cans with Disai3Hl¥1es Act l3.rttfiS~ction 5 04 of the Rehabilitation Act of 1973. 

·~' .... ,-;: ... " ·.:.::·.~-;,;-:·::~ ":;~~·:>-' 

·>~i:Jf{i';f&;foQ2( e) . 'i'.!\~qual 6~portunity Marketing Plan. Tenant will submit a Fair 
Housing Mark~ltij'g<Plan to b¥~~pproved by the City. Any Fair Housing Marketing Plari must 
follow the City' s'1tti~rkyting,;i;Bquirements for such plans. 

'\ ... ·.'.!) 

6.02(±)"/:fr~~:!" Lead Based Paint. Tenant agrees to comply with the regulations set 
forth in 24 CFR Part JS and all applicable rules and orders issued thereunder which prohibit the 
use oflead-based paint in certain residential structures undergoing federally assisted construction 
and require the elimination oflead-based paint hazards. 

6.02(g) Permitted Uses of Surplus Cash. All annual Project Income, before 
the calculation of Surplus Cash, will be used to pay Project 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, Tenant will then use any Surplus Cash to make the 
following payments in the following order of priority: 
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. 1. First to Base Rent Accrual payments, if any; 

IL Second, to replenish the operating reserve account, if necessary, up to 
the amount required by Lenders or the Permitted Limited Partner; 

111. Third, remaining Surplus Cash to the City; provided, however, if 

IV. 

·Tenant is in compliance with the City Loan Documents ·and all 
applicable MOH CD po~icies, as set forth herein ancl in the City Loan 
Documents, then fifty percent (50%) of remaiping Surplus Cash to 
the City beginning on the illitial Payment D.iit&:~(as such term is 
defined in the City Loan Documents) u,gtff'~d iriduding the earlier bf 
(1) the fifteenth (15th) Payment Dat,~~;&f.[~)Jhe date any and all 
deferred developer fees have been~:fj?:1ly p~1~Q:~9peveloper, and 
thereafter two-thirds (2/3) of ie.m.aiiffiig Suq)1ii~;~G.<ish to the City. For 
so long as HCD is a Lender;;tfi€;'C1ty''s portion '6£Jf{µiplus Cash will 
be split on a pro rata bas~/~~i!th HCD until the lo<!1Ff$'.q'J:]l HCD has 
been repaid in full. T~e.:q~~i;r~ portid'fb?f Surplus Casfi'.~Ji'be applied 
first to repayment of all Cify{lpf.JPs .~scOtqing to the te:q;iis of the City 
Loan Documents, then to arn:lti'l11'1 :·e;siduai Rent; and , 

·.i.;: ·•··. 

Then, any reJf.~1ping Surplus C~~l;fi'ay,,be used by Tenant for any 
purposes per:rnl'{!&f~~~~r..the amend~'&[~g};istated limited · 
partnership agrei!!ffienf'fjfJ;~~p.an!, as it nij_~y'he amended from time to 
time.. \:·i,, ,'-,',~~P'. · "' 

'·~: .. : .•. ·,=.=~,··.',',·, . . -·t{}··· 

Notwithstanding the fo~~~8fR~~~¥.l:writ and Citt~·~~;ee that thl
1

foregoing distribution of Surplus 
Cash may be modifie.~,;l?J: amen&i?.'.~gt to this Grotlzjd Lease based on the requirements of other 
Lenders. Notwithstfuld~~l;~.lfbsecB,;$?.h (iii) above, fq~;~' long as a portion of the Project Fees are 
being paid out ofTenant'si'.~1.1.~~ pt.;l§}ttplµ_~,~ash in.}accordance with HCD requirem_ents, one half 
(1/2) of remajajµg;;~µ:rplus c~mWi1f'Bg'p~18;~1Bttehant and the remaining Surplus Cash will be 
split on ap,td~fiit~"b~%%tP.t;tweeifi@.it.Y and He])'"{ as long as HCD is a Lender) . 

.. ;~}~f~~:/ -~;2~~j~~=tii.j~t~?~}. ·-~~~i~:~ffi~~lf~----···.:·:,/t . 
. .><'X.())9:3. City DeeniMi!Benefic13fyR5f Covenants. In amplification, and not in restriction, of 

the prov{~'f9,¥.i.s._,of the prececilri'~~:subsections, it is intended and agreed that the City will be 
deemed ben~'ftl3iary of the agre~ments and covenants provided in this ARTICLE 6 for in its own 
right and also 'f6~}.th~ purpost?~lbf protecting the interests of the community and other parties, 
public or private,"iiff~~.()sef~\:lor or for whose benefit such agreements and covenants have been 
provided. Those agib~~-~jits and covenants will run in favor of the City for the entire term of 
those agreements and C.6~enants, without re.gard to whether the City has at any time been, 
remains, or is an owne~ of any land or interest therein, or in favor of, to whiQh such agreements 
and covenants relate. The City will have the exclusive right, in the event of any brea.ch 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 covenar1ts, to which it or any other 
beneficiaries of such agreements or covenants may be entitled. 

ARTJ[CLE 7 ANNUAL INCOME COMPUTATION AND CERTIFICATION 
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Forty-five (45) days after recordation of a NOC (as defined in Section 10.15) by the 
Tenant for the Improvements, Tenant will furnish to the City a list of the persons who are 
Residential Occupants of the Improvements, the specific unit that each person occupies, the 
household income of the Residential Occupants of each unit, the household size and the rent 
being charged to the Residential Occupants of each unit along with an income certification, in 
the form set forth in Attachment 6, for each Residential Occupant. In addition, each Residential 
Occupant must be required to provide any other information, documents, or certifications 
deemed necessary by the City to substantiate the Residential Occupant's income.· If any state or 
federal agency requires an income certification for Residential Occupaµ_ts of the Improvements 
containing the above-referenced information, the City agrees to acc~1i:ff.sttth,certification in lieu 
of Attachment 6 as meeting the requirements of this Ground Le~e;-;Th, addition to such initial and 
annual list and certification, Tenant agrees to provide the same)rifJifB:~ypn and certification to 
the City regarding each Residential Occupant of the Improvei4'~nts not(\~~~!, than twenty (20) 
business days after such Residential Occupant commence~j2p,cup.ancy. ''<l''Y'.j~;{r;,_ 

.-:·.:~~~·:; ··!,·.~'.:~· ':;::,~(~~?L~i::~ 

ARTICLE 8 CONDITION OF SITE - "AS IS"./uy· "\,~Sy(/,;:"' · 

8.01 ·Acknowledgment, Represents, W~~~~'clfSite~;:~~nwit acl,mowl·:~fl~3:nd agrees 
that Tenant' is familiar with the Premises, the Premises is'B~1rig'ieased and accepted in its "as-is" 
condition, without any improvements OEl:ll.terations by the City;';;~yithout representation or· 
warranty of any kind except as set forth IB)·this:.Qround Lease ~h~~lli the City Loan Documents, 
and subject to ali applicable Laws governii\~1'tli@.!:.•B2.xi developm~~ffi9.s~c5upancy, and possession. 
Tenantfurther represents and warrants that T~pariFB.~·:~:µys~tigated\~d inspected, either 
independently or through agents of Tenant's d''W.n cgg6~'iiig~fffb.:t::::P9hdition of the Premises and the 
suitability of the Premise~..f.qt;1;I;~nant's intended;µ§~''." Tenant"~$fuowledges and agrees that 

. : ;,·~:'f:.,;.::~·,,·.:;F:::·~.; ;;;,:.::·}., ·~ ;::.·:,• :.y 

neither City nor any of,jtft"'ageiit$1~~;ye made, andJ,f ity hereby disclaims, any representations or 
warranties, express 9r.igpplied, cotj:¢~rning the rerit~ple area of the Premises, the physical or 
environmental condltioliXdfJ}ie Pre@ses, or the pre$:eril or future suitability of the Premises for 
Tenant's use, or any other'fri~tt~r,J\~H~'@§.~;yy[:£yl.}t!Eig''to the Premises, including, without · 
limitation, any6@p1i,ed.yvarr~iHt~$,pf :n:ler~lifilit~p1fity or fitness for a particular purpose; it being 
expressly:}ifid~r~t;'()tf;{~~~:J:P.e p;€friis.~s is being leased in an "AS IS" condition with respect to all 
matters .. ·:.' .. :.·.'./·;·:··.· ·::•i:!\f'J;'>, <;::.·~.·('> " . . 

·-9:;.::D·:i:~\,, ,;::.:;~));::,.,·;~:./ 

~ ;;~3·l:~;~~~\ . :,:i,~2~~r~;·Y'. 

8.0'.Z}fr:~AccessibilityDlsclosur~. California Civil Code Section 1938 requires commercial 
landlords to 'd'i~2J,qse to tenant§'.}vhether the property being leased has undergone inspection by a 
Certified Acce~§::';§p~9ialist Cf:fjASp") to determine whether the property meets all applicable 
construction-relateat*-91:?~~§.~pl:iity requirements. The law does not require landlords to have the· 
inspections perfortnecEt:[~tiant is hereby advised that the Premises have not been inspected by a 
~P- lf . . 

'/ 

8.03 Presence of Hazardous Substances. California law requires landlords to disclose 
to tenants the presence of certain Hazardous Substances. Tenant is advised that the Premises may 
contain asbestos containing materials, lead based paint, and polychlorinated biphenyls (PCB). 
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ARTICLE 9 PERMITTED AND PROIDBITED USES 

9.01 Permitted Uses and Occupancy Restrictions. 

· 9.0l(a) The permitted uses of the Project are limited to: (i) 155 units of 
. affordable rental housing plus two manager's units (collectively, the "Residential Units"), 
(ii) common areas for tenants, (iii) five (5) units of Commercial Space with a total .of 8,330 
square feet, which.include three (3) units for Public Benefit Use with. a total of approximately 
6,540 square feet ("Public Benefit Units"), one (1) unit for Community:::,Serving Commercial 
Use with approximately 740 square feet ("Community-Serving Uni~'.i~g'J~'.Kq.4 one (1) unit for 
Commercial Use of approximately 1,050 square feet ("Commerci,~!rPse Vnlt''), (iv) Weise 
Street privately owned public right to pass area, which is appro~U.iiate}y, two feet in width· (the 

· "Weise Street Right to Pass Area"), and (v) other ancillary us¢.$,/fi.pprd\(~~;RY the City (in each 
instance, a "Permitted Use" and collectively, "Permitte4,,JJ,§e~!n. Upori:?iJi~:9ompletion of · 
construction, one hundred percent (100%) of the Resid~!'it'fatftJmts, with tli~~'.~?Ss~ption of the 2 
managers' units, in the Project will be occupied or held"vacant <md available :f6t4X~:tital by Low 
Income Households. In addition, for as long as T~rtfilithhas a LOSP contract or otR~tJ¢fttal 
subsidy for 40 residential units, 40 of the Reside~tiai"'Uffits mu.sfY,{b~;,set aside for hdtl~eholds for 

' formerly homeless families that will use LOSP. Reside:r{ii~~;QPJ'ts m~st be occupi~d and rented in 
accordance with all applicable restrictio:gs.Jmposed on the Pr6J~s~ by this Ground Lease and by 
Lenders for so long as such restrictions 3'¥.~)r~miired by the app'lfq1J.J:>Je Lender. Tenant will use 
the designated Commercial Space units fo?J~iiB~s:t~;~R:efit Use oi~~9£¥lllmity-serving 
Commercial Use, provided that, with the pri;qr, wrlltet1~4'.pprcwal oft!{E'City in its sole discretion, 

• · ·:~,·.•, ·~::.:;·:, :: .... ,:ro\'h• <;fV 

Tenant may change the use of a Public Benefifi!Unit:O'f0ornmunity-Serving Unit to Commercial 
Use in accordance with MO!f.OIX~ Commerci;[i::;L[.rlderwritirt~~Gcidelines. [BRIDGEIMHDC to 
confirm] All leases of cg'~#fcsrnf(Space must 5·~:,approved iii advance by MOHCD, which 

approval will n:to:~:~J;:ab:il;:~~$;,):;dies, illcludillg LOSP, Wth res~t.to the 
Project are terriiiriatygpr redli {(,the occiip'agcyJand rent restrictions may be altered but only to 

·the maxi~utif~it~if't!:t:¥~ifgp;ed fci":f!@~.Jinancial 'feasibility of the Project, as determined by the 
City in:it~·reasonable di~Qt~tion in''if221'.>r!fance With substantially similar underanting criteria 
'usectb'3'ftl,i.'~;:\:ity to evalu~t&'~~~ Proj~~tf,~i!financial feasibility prior to the Closing Date, provided 
that in anyiey~nt, 100% ofth~~~its slilin at all times be occupied by Low Income Households 
whos~ Adjui{~~;:f.i!come doei;;*~t exceed sixty percent (60%) of Median fucome for the Area and 
the monthly rei{t~Pi#d by sucb:f!Low Income Households shall not exceed (a) 30% of 60% of 
Median Income f~ft~~,'brY~': (b) less utility allowance. In such event, the City shall use good 
faith efforts to meet wl'ffl'~,Tenant within fifteen (15) days after Tenant's request to meet. The 

· relief provided by this,:~~~tion shall not be construed as authorizing the Tenant to exceed any 
income or rent restriction imposed on the Project by CD LAC, CTCAC ot other agreement~ and 
the Tenant represents and warrants that it shall have obtained any necessary approvals or relief 
from any other applicable income and rent limitations prior to implementing the relief provided 
by this section. 

9.02 Prohibited Uses. Tenant agrees that the following activities are strictly prohibited· 
following the completion of the Improvements ullless Tenant has obtained City's prior written 
approval (in each instance, a "Prohibited·Use" and collectively, "Prohibited Uses"): 
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9.02(a) any activity, or the maintaining of any object, that is not consistent 
with or related to the Permitted Use; · 

9.02(b) 
to the Premises; 

any activity or object that will overload or cause material damage 

9.02(c) any activity that constitutes waste or nuisance; 

9.02(d) any activity that will in any way injure, ob~truct, or interfere with 
the rights of owners or occupants of adjacent properties, including, b~t,;Ii8t~!Jmited to, rights of 
ingress and egress; .->fl .,,. 

9.02(e) any auction, distress, fire, bankn\t;tt~~biµg out ofbusi!less sale 
on the Premises without the prior written consent of the City,'~~Jµch c~if§*~t;µiay be granted, 
conditioned, or withheld in the sole and absolute discr~J~§f11\Bfth~ City; ''\:/,fft};:;i;,,_ 

9.02(f) any automobile mainte~~ce, inclµding but not iiiffii~~Lto; 
washing, fueling, changing oil, transmission ot oth~?'i~~t~-~0~0jli,:f.!~~~s; or .,B)~il:fY,,., 

9.02(g) bars, retail liquor sales, marijfj'~n.~ sales, or any other uses that cater 

::::: :

0

0 ad::~DIVISION; co;!\,~t~~.OF 1::~~}%MENTS 
10.01 Schedule of Performance. Te~~t ag:i;i~s :: .. ~Jtik~ and complete all physical 

construction on the Site, if;~O')i;if?Se-pproved by'lfu'b'"C::ity, in ~~~rdance with the Schedule of 
Performance, Attachmen't'2 · ·'·i//iff/!.:,;,'.·J .. ~.-.. '.:!\ \i}\ "' 

:;~.\:~·<:·, ·.::;:.~ .. 

1o.02 Interr~i~~~ff#;OmittS@'. ';·'.,!{;;;)/'i 
-·.·~s;;:.{;?:,... . ~···,·"~''·'.::,·.:·;,--,, ... ,... .. ~· 

.. ········:· ( 'i· f:f.~.-~=f:;;,:;:, .. ::;'tf:)~:!.;:}M~N~J~'.~~~;;:~~Hi!:~·:·,,:.~::!i='. ~-::.;.:· i:"c·.~::r-.:. t:!:}::Y' 
10.0};;,j;Berieral.Regurrellients arid'RightS"'Of City. All construction documents, including 

but not ltgrtt~dtopr~l~,~,J:Y aricC[~~ plans and specifications for the construction of the 
Improy~tll.ents by Tenari'tii#:d,improv~in.egts by the subtenants (collectively the "Construction 
Doctilrlgi}'ts'~) must be prep~t~ci by a g~fgon registered in and by the State of California to 
practice ai"cffilt~yture and mu~t!~e in c6nformity with this Ground Lease, including any 
limitations ~~t~~E~,~ed in the £1ty' s reasonable approval of the schematic drawings, if any, 
preliminary const@.cJi,on docgµlents, and final construction documents for the Premises, and all 
applicable Laws. fii~t~£lli~~6t will use, as necessary, members of associated design professions, 
mcluding engineers ~d)ifill'dscape architects. Notwithstanding anything to the contrary contained 
in this ARTICLE 10, tfig City hereby acknowledges that for purposes ofthis Ground Lease, the 
Fmal Constructio.n Documents for the Project have been approved as of the Agreement Date. 

10.04 City Approvals and Limitation Thereof The Construction Documents must be 
approved by the City in the manner set forth below: 

10.04(a) Compliance With Ground Lease .. The City's approval with respect 
to the Construction Documents is limited to deterffiination of their compliance with this Ground 
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Lease. The Construction Documents will be subject to general architectural review and guidance 
by the City as part of this review and approval process. 

10.04(b) MOHCD Does Not Approve Compliance with Construction 
Requirefuents .. The City's approval, including MOHCD, is not directed to engineering or 
structural matters or compliance with local building codes and regulations, the Americans with · 
Disabilities Act, or any other applicable 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 interest in the Premises and not ru,:; .a regulatory agency 
with police powers. Nothing in this Ground Lease will limit in any ~~y1:1fe:q.~t's obligation to 
obtain any required approvals from City officials, departments, bq.a.fq~, or commissions having 
jurisdiction over the Premises. By entering into this Ground Le?s.~"l'GJfy)s in no way modifying 
or limiting Tenant's obligation to cause the Premises to be use~(and d69ji'.pi,ed in accordance with 

all applicable Laws. .;,~;f/;_'.i'.~\ .~-';;. ., .,~~)~~~;~~K!:?,, 
10.05 Construction to be in Compliance with'lConstruction DocumerifS')afid Law. 

. ·.~./~~···, . · ~.\:~>... . ·:.\:t~~~~Hj.~:;?~y:~ 
. 10.05(a) Com liance with Ci ·roved.D~ituments. The coHstruction 

must be in compliance with the City-approved Construcnq'Y.;@o'cuments. ./ 

. 10.05(b) Complian6~t1With Local, Stat:~!~~E.ederal'Law. The construction 
must be in strict compliance with all appl:l~~pl~}J.t:;~~~: Tenant uriti:~t~ds and agrees that 
Tenant's use of the Premises and constructiqp ol'th~5Iipm;pvements~·pehnitted under this Ground 
Lease will require authorizations, ·approvals, ''6:r permlt§tf¥¢in_~go:yerbmental regulatory agencies 
with jurisdiction over the :\Ef;'.ffi~~-S'~' including,'~i!if6~t l~'ftK~9it'' City agencies. Tenant will be 
solely responsible fm ob.:tji:ll1in'gt~Y,,and all sucI.l:'~~gulatory approvals. Tenant may not seek any 
regulatory approval w-iJ't.9.ut first~~~ining the wfltten consent of City as Landlord under this 
Ground Lease. Ten@f·~tll:'.kear ali5gbsts a.SsociatedJ~ith applying for and obtaining any 
necess~ or a~pr?priate i~~1~~~~tY'l#,g~~~~~l.,,~::1~;;;;¥fff'be s.olely responsible for satis~ing any and 
all cond1t10n,~,;µ:rip9.s~9-.by regr{!<'.l!2ry agenc1~~?a:s;;part of a regulatory approval; provided, 
however, aiiy't.§{lgjiri&&'fitlition ili£tt6buld affect'lise or occupancy of the Projecfor City's interest 
therein,rll'fi~t first be ap~f$~e9- by T~f~;;.µi its sole discretion. Any fines or penalties. levied as a · 
resulfB~[~:qant' s failure {(5t~g~ply vtii!~1the terms and conditions of any regulatory approval will 
be immed1~t~b-: paid and dis'~:lf~ged bf Tenant, and City will have no liability, monetary or 
otherwise, :f6i::jfiliy, such fines ''.~±.)penalties. Tenant will indemnify, defend, and hold harmless the 
City and the otlf~f/JpsJemnifi~4frParties hereunder against all Claims (as such terms are defined in 
ARTICLE 21 belClwJ':;~singJ·fu connection with Tenant's failure to obtain or failure by Tenant, 
its agents, or invitee;N~}'<?:~fuply with the terms and conditions of any regulatory approval except 
to the extent such Clailfi'~ are caused by the City's or an Indemnified Party's gross negligence or 
willful misconduct. " . 

10.06 Approval of Construction Documents by City. Tenant will submit and City will 
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 Performance will entitle Tenant to an . 
extension of time for completion of any activities delayed as a direct result of City's failure to. 
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timely approve or disapprove the Construction Documents, which extension shall be reasonable 
in light of the City's delay. 

': . .,\:! ;:;:·.~;·;~ 

10.08 Issuance of Building Permits. Tenant will h.aye'fui;; sole re'gp'bnsibility for 
· obtaining all necessary building permits and will make ;a~~lf'8l!i.ti~n for suclf;P:~irnits directly to 

the City's Department of Building Inspection. The q!J>~derst,fillds and agre~;§~f~~tTenant may 
use the Fast Track method of permit approval fo:cc5~J,rµction df:,,;:t,he Improvemeti~ih;;s/ 

l 0.09 Performance and Payment Bonds. Bef~;~;@$rµA£~:~~ent of const!~tion of the 
Improvements, Tenant will deliver to City performance andlp~y!)lent bonds, each for the full 
value of the cost of construction of the :rilip!;g"y;~ments, which b8ff£§ will name the City as co-
o bligee, or such other completion security';@:,filQ$:fts,f1,<::Ceptable tci't~~i!Q,i,fy. The payment and 
performance borids may be obtained by Teti~'q.{s'"ge~~~):1Lsontractoi;l~<l name Tenant and City as 

co-ob ligees. . w··: ,. ·,· '-".:: :.. . .. '1~1jj~\;&i2i~;jJY<'f
1(~s~j;~;;~'.::·>:y/·

7 

10.10 City ApprdvaFof;Changes after G'.ommencemeht of Construction. Tenant may not 
permit any change tq",ili?;,constn12trnn DocumeniS'.;~pproved by the City without the City's prior· 
written consent. Tetlan'F~*-.s,! provl:.~p adequate an~·~ppiplete backup documentation for analysis· 
of the appropriateness of tliWf~J:i.apg~'.;iPt.9.~,i::i:,e,quest .tS'ithe City. Questions, comment or requests 

~~a:~~i~~4.~l,~tr~%~~;,~s~:y~~~J;;~~~!~~~e!z :~~:v~:: ~~!~r~~:sc~:~~~:~~~ipt of 
reques~))Yithin ten (10)i"{!~y:e,,of a Cb~J>.,!~.!~)subrnission by Borrower. In the event the City fails to 
appr:dveX§h:gisapprove the':tP,~ge orc!ffr;;fequest within such ten c1 o) day period, the change order 
shall be crn~filesl approved. !f'flie City;dl.sapproves the change order request, it shall specify the 

reasons for mat~ll~~:roval 1'tting. . 

10.11 Tiiiles\for Construction. Tenant agrees for itself, and its successors and assigns to· 
or of the Leasehold E~1~t~i'b'r any part thereof, that Tenant and such successors and assigns will 
promptly begin and diir~6ntly prosecute to completion the construction of the Improvements · 
upon the Site, and that' such construction will be completed no later than.the dates specified in 
the Schedule of Performance, subject to force majeure, unless such dates are extended by the 
City. 

10.12 Force Majeure. For the purposes of any of the provisions ofthis Ground Lease, 
and notwithstanding anything to the contrary, neither the City nor Tenant, as the case may be, 
will be considered in breach or default of its obligations, and there will not be deemed a failure 
to.satisfy any conditions with respect to the beginning and completion of construction of the 
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Improvements, or progress in respect thereto, iri 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 negligence, including, but not limited to, acts of God, acts of the 
public enemy, terrorism acts of the Government, acts of the other party to this Ground Lease, 
fires, :floods, epidemics, quarantine restrictions, strikes, freight embargoes, general scarcity of 
materials, unusui:tlly severe weather, or delays of subcontractors due to unusual scarcity of . . . 

materials or unusually severe weather; it being the purposes and intent of this provision that the 
time or times for the satisfaction of conditions to this Ground Lease including those with respect 
to construction of the Improvements, will.be extended for the period of.fu~ enforced 
delay; provided, however, that the party seeking the benefit of the PI()YI~ibh§ of this paragraph 
must have notified the other party of the delay and its causes in w,rtt}P.g within thirty (30) days 
after the beginning of any such enforced delay· and requested 1:P:'.~ext6'®.i.9P for the reasonably 
estimated period of the enforced delay; and, provided further;\(tljat thiS:'lfaf:ctgiaph does apply to, 
and nothing contained in this paragraph will extend or v.zi.YJ!?:~?6:µstrued.t6;r~*:t~nd, the time of 
performance of any of Tenant's obligations to be perfo:griedbefore the co:rnlfi~£'.(),1:~ment of 
constructio~ and· the failure to timely perform pre~s2~ence~Ent of constru2t11~RJ,2Pligations 
will not extend or be construed to extend Tenant's>HBifg?.:~ions td'i£2mmence, pros~X{fe, and. 
complete construction of the Improvements in the ma:rirtg~(and.,,atifiibJimes ·specified." in this 

Ground Lease. ·~;};,,, "{{~f~~J~~)iL . . 

10.13 Reports. Commencing wheiff~gg!)truction ofthe1;11$'.P.r,~wements commences and 
continuing until completion of constructiori'.~qf:fil.€:\J'J:nprovements:'t(~:iiaiit will make a report in 
writing to the City every three (3) months, ~i;mZJ:i·:a~§il:@;§,may rt?,~bnably be reql.lired by the 
City, as to the actual progress of the Tenant W'1~p_ re.s.p~C'Pt6'\@.~,:,;f,9ilstruction. The MOH CD . 
Monthly Project Update r~qmr~· · . der the Md'.µ,Bb Loan :B,if6funents will satisfy this 

requirement. . ,>iiJ}[;r:::·'· -.... ,.,,<L,.J~~!~~J~~ . \'q\;i(t:c. . y 

10.14 Access ta'.'.S'ite. As 0.ffthe Effective J)ilte''and until the City issues a temporary 
certificate of oc~?-pancy, 'te~~~i#fifa\g~~1i~?SB~cs,ff6 the Site to the City whenever and to the . 
extent neces,~.~}t§f;§~ out tli~'p},flJ)Oses''ofth'~'.iprovisions of this Ground Lease, at reasonable 
times angftfpon reas'8fi*-P:~~.';?-dvati¢~~ti9tice, and on an emergency basis without notice whenever 
City b~~!~yes that emergf~tyo,acces~f~£!:Ct;equired. After the City's issuance of a temporary · 

'~·:·::j=.~·,;-:.~·:,.;·:::... ., ··::'.~··lr·~·. · ._~~·::-.1:.::.-:;'t i,;., 

certifidfte,igf~occupancy, ac~~~? to the:1;if,iemises will be governed by.ARTICLE 24, below. 
··:.:<r.t~~~~!t::.~l~. ·~~:~!~~~{'.~~~i. ·.i,'.y 

10 .15'<~Notice of Completion. Promptly upon completion ·of the construction of the 
Improvements in~~9.sprdance1gyhh the provisions of this Ground Lease, Tenant will file a Notice 
of Completion ("NQ'Q':J) a;o.d~tecord the approved NOC in the San Francisco Recorder's Office. 
Tenant will provide ili~'.IQ'ey with a copy of the recorded NOC . 

. i:~1:~~;.' 

. 10.1.6 Compl~tion of Improvements by New Developer. In the event a Lender or a 
successor thereto forecloses, obtains a deed in lieu of foredosure, or otherwise realizes upon the 
Premises and undertakes consti;uction of the Improvements ("New Developer") (a) the New 
Developer will not be bound by the provisions of the Schedule of Perforinance with respect to 
any deadlines for the completion of the Improvements but will 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) the New Developer will only be required to 
complete the Improveme.nts in accordance with ail applicable building codes and ordinances, and 
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the approved Construction Documents with such changes that are mutually agreed upon by the 
City and the New Developer under the following clause (c); and (c) City and New Developer 
will negotiate in good faith such reasonable amendments and reasonable modifications to 
ARTICLE 10 of this Gro11nd Lease as the parties mutually determine to be reasonably necessary 
based upon the financial and construction conditions then existing. 

ARTICLE 11 . INTENTIONALLY OlYilTTED 

ARTICLE 12 CHANGES TO THE IMPROVEMENTS 

12.01 Post-Completion Changes. The City has a particular,fii{~~!~1,i'h the Project and in 
the nature and extent of the permitted changes to the Improvem~l}t§~~~<~pordingly, it imposes the 
following control on the Site and on the Improvements: during';tlie te¥fii'i\'.)f this Ground Lease, 
neither Tenant, nor any voluntary or involuntary successo;r;g,r'~§:~ign, n{&YtfJJ-~e or permit any 
Change (as defined in Section 12.02) in the Improvem~gf§;'tiitles~ the expte@.~'.l'.P;Q.or written 
consent for any change has been requested in writing:frbm the City and recei\7~4}'.;@d, if 
received, upon such terms and conditions as the Qjfy;':@,fl:y reasoll.~bly require. Tii~~,p~ty;agrees 
not to unreasonably withhold or delay its response to'''s~£P:.,!1 reg#~t. jf~Y · . 

. 12.02 Definition of Change. "Change" means ~~i!f{~;atio~, modificatio~, addition, 
and/or substitution of or to the Site, the iliJ::Rrn.Yements, and!a't:fil~'.4ensity of development that 
differs materially from that which existed''~~B~·~~~g?.mpletion 6.ffssB~ynction of the · 
Improvements in accordance with this GrotlJ:i:~ Lea's?.§:~~51, includes,'(o/ithout limitation, the 
exterior design and exterior materials and ten3,l].t impj;~'V~g/;b,g~jµ.the Commercial Space. For 
purposes of the foregoing, '.~~~t.~tjor" includes 'f$.~),'.obf of tfigi:@lp~ovements. "Change" does not 

· include any repair, main,t~fifil!it~'Ji}~q§metic intertSf alterations'i{e.g., paint, carpet, installation of 
moveable equipmen~;,~4.trade :fJ(~es, and hang~g of wall art) in the normal course of . 
operation of the Pro]ect;'Zl9t;9:s mayr:f?'e required in a~~~.gtergency to protect the safety and well
being of the Project's Resid~gtial;,@g¢.µp?Dt§_ and N.:9fi:'..residential Occupants. 

. , .. ;;;:;}:@J:,,:;,{.:tL;>···. '"'"f&WJI@j;;, ·~""":'iii!.[ifftgjYf@~~.j}t~?· 
12,Q3F<Efiforcement. Subj¢~t to ARTICLE 19 hereof; City will have any and all remedi.es 

in law gfl~quity (includlifgJ\:]Yithotlf"lJmjtat1.cm, restraining orders, injunctions, and/or specific 
perf9rfri@.gy ), judicial or·b'.~pistrat'1Y,€~it6 enforce the provisions of this ARTICLE 12, 

. including:~"Whl1out limitatio~?~Y thrc,~t~ned or actual breach or violation of this Section. 
>:;::;·~~:;: .~:.~.. . \.}'.·;~;) 

ARTICLE ~!i~~~LE T~irROVEMENTS 
· City ackno~l~gY.?;th~t fee title to the Improvements will be solely vested in Tenant for 

the Term of this Grourtcfftease. It is the intent of the Parties that this Ground Lease and the 
Memorandum of Leasf"',will create a constructive notice of severance of the Improvements from 
the land without the necessity of a deed from Lessor to Lessee. City and Tenant hereby agree that 
fee title to the lmprovements will remain 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 Grow:ld Lease, fee title to all the Improvements will vest in the City without further action 
of any party, without any obligation by the City to pay any compensation to Tenant, and without 
the necessity of a deed from Tenant to the City. Notwithstanding the foregoing, if requested by 
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the City, upon expiration or sooner termination of this Ground Lease, Tenant will execute and , 
\ deliver to the City an acknowledged and good and sufficient grant deed conveying to the City 

Tenant's fee interest in the 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 and State tax purposes relating thereto, substitution therefor, fixtures therein 
and other property relating thereto. 

ARTICLE 14 ASSIGNMENT, SUBLEASE OR OTHER CONVEYANCE 
. . .A 

14.01 Assignment, Sublease, or Other Conveyance by Tenant£]XeJ1:~t may not sell, 
assign, convey, sublease, or transfer in any other mode or form all:df~fuy part of its interest in 
this Ground Lease or in the Improvements or any portion there()fyibt~~~:,pian to Lender(s) or 
affiliates ofLender(s) as provided in this Ground Lease, or aµ.Q_}\r auy';;P.~!~pn or entity to occupy 
or use all or any part ofthe Site, other than leases to Resid~ntial\Pccupant@1µd Non-Residential 
Occupants in the ordinary course of business, and it ma.yiti6Ftontract or agf~~ho, do any of the 
same, without the prior written approval of the City~;§?Tuch approval will not'B1g'fi$ir.::easonably 
withheld or delayed. Tenant will provide any bacJ.cg(~~~ or s~ppprtillg docum~ri~!!§tt'that the 
City may require in assessing Tenant's request for apptqy~l. N.2t'Wif4.standing the.foregoing, 
.Tenant will submit to the City for review, comment, ancF~pp#S~al ali'leases to Non-residential 
Occupants, together with any supporting;.,ggcumentation as"fil~~!:f.ity may request. 

:; ..... _....... ·(·;;~::- . 

14.02 Assi ent Sublease or 6 .:Gonve ance b Ci .... €parties acknowledge 
' . \.:':.\· ····,;·:.>.,Ji~C"'".h' . c;.·,.~·.··:~}' 

that any sale, assignment, transfer, or conveJ.;~ce""ofJ~1'J2~:,'.;111Y part;;?fl:he City's interest in the 
Site, the Improvements, or this Ground Lease?~~s supjecf't9'.*hi;~;Qr61md Lease. The City will 
require that any purchaser"'~~~g:ri~e, or transfet~;#xpressly~§ffiiifne all of the obligations of the 
City under this Ground ;u&i:fg'd''By;;g\~tten instrd~ent record~ble in the Official Records of the 
City. This Ground Lea§¢\will nof"'B'~'.:'affected by iii); such sale, and Tenant will attom to any such 
purchaser or assign€~~''' ·· . . \. '.;hHJ ';JJYf? 

ARTICLE 15:xzTAXES ····c;]~~},~J;.{·'.'.·,: .... !·:·~.'~·'.··.· ... ···.·.··,'.:.·,,···:;·.:;·,···:. ,,, ·;~~1\i;;J!/ · .::.;A:r;~~;;:~{;;;,:t~·,t::i:::1HJ... , ,.. ~ ~ 0. ._., •• 

. .S.ybject to any ex~ifiptio~"~~$.1..i'.1.PleJherefor, Tenant agrees to pay, or cause to be paid, 
.,: .. <.•::.•. '";,":.;.r,,,:; '·>:···"'"'•o,,,, .. ,, .. 

befo;re'~elµ~guency to the pf§per autli<?:fiJy~ any and all valid taxes, assessments, and similar 
""''·,·:<·'.·'<, . ,,,,,..,,,.,, ,, .... ~ 

charges on';tl;i~: Site that becdtj:i:e, effective after the Effective Date of this Ground Lease, including 
all taxes lev1'B~l<?:i::. assessed oi};(!#e possession, use or occupancy, as distinguished frorri the . 
ownership, oftif~}Si!e. Tenanti·~ill not permit any such taxes, charges, or other assessments to 

.,,,.,,.,,"''·"· '·"''1' 
become a defaultedr,Q.~:q on@e Site or the Improvements thereon; provided, however, that in the 
event any such tax, ~~§~.srtl:~nt, or similar charge is payable in installments, Tenant may make, 

'<'·""'•/ 
or cause to be made, p~yment in installments; and, provided further, that Tenant may contest the. 
legal validity or the amount of any tax, assessment, or similar charge, through such proceedings 
·as Tenant considers necessary or appropriate, and Tenant may defer the payment thereof so long 
as the validity or amount thereof is contested by Tenant in good faith and without expense to the 
City. If Tenant contests a tax, assessment, or other similar charge, then Tenant will protect, 
defend, and indemnify the City against all Claims resulting therefrom, and if Tenant is 
unsuccessful in any such contest, Tenant will immediately pay, discharge, or cause to be paid or 
discharged, the tax, assessment, or other similar charge. The City will furnish such information · 
as Tenant may reasonably request in connection with any such contest, provided that-such 
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information is in the City's possession or control or is otherwise available to the public. City 
hereby consents to and will reasonably cooperate and assist with Tenant applying for and 
obtaining any applicable exemptions from taxes or assessments levied on the Site, the 
Improvements, or ori Tenant's mterest therein. Tenant will have rio obligation under this Section 
before the Effective Date, including but not limited to any taxes, assessments, or other charges 
levied against the Site that are incurred before the Effective Date. 

ARTICLE 16 UTILITIES 

From and after the Effective Date, Tenant will procure water,<l#tfis~~er service from the 
City and electricity, telephone, natural gas, and any other utility se~m5e from the City or utility. 
companies providing such services, and will pay all connection,ajid~~.charges imposed in 
connection with such services. From and after the Effective P~ttf, as b~~~,en the City and 
Tenant, Tenant will be responsible for the installation andp:i.,aiht~nance'3£(~11,Jacilities required 
in connection with such utility services to the extent not).fi§fililed or maintliiif~d:PY the City or 
the utility providing such service. All electricity nec;~s~try for operations in tligi_~~~µUses must be 
purchased from San Francisco Public Utilities C9mfW~~~on ("S];gUC"), at SFPtfq;1~ysthndard 
rates charged to third parties, unless SFPU C determin~~;:l@. its§9rngµdgment, ·thatjt~l.s not 
feasible to provide such service to the Premises. SFPUC'•t§·1ip,~{provider of eiectric services to 
City property, and the Interconnection S~ryices Departmenti6tP.;FPUC's Power Enterprise 
coordinates with Pacific Gas and Electrid~''.O~tlJ.l.p,any and other~;t$jµµplement this service. To. . 
arrange for electric service to the Premisesf:;&f6ri~iitwill contact tif&~Intefconnection Services 
Department in the Power Enterprise of the S~fUC~itf;Jj~(;'-k'i/:·> ''i;.)'..ffP' 

·~~·~\, ~,;;,• ;:'.}?6' ·~-" 

ARTICLE 17 MAINTENANCE ... ,:Y '"'<•tt :';if 
. . -.:<t:&!•i/.'·Y}ii'ii''· ''tfh,riP £:"" 

17. 01 Mainten~t~~- T ~~~~\at all times dbnng the Term, will maintain or cause to be 
maintained the Prerill'se§f~~.good c~ffdition and rep'~i.:i\t6 the reasonable satisfaction of the City, 
including the exterior, int~flq[,,,,sll:!?'~fu:9JEF~'"?Jld fqiffi'dation of the Improvements and all 
fixtures, equipgi.~:i:l d land$°~~p1ng'rt6¥ID:tilP~1J:BJ1fiwe located on the Premises or any part 
thereof. TJJ:¢(t'.:'.J.ey'''5"' · .·~'.Qt;pe obllg~!~d to mak~""fuiy repairs, replacements, or renewals of any 
kind, ~~tjl.ie, or descripffQQf\W,hatsd€~~J;!pJhe Site or any buildings or improvements now or 
hereafigr{~b~ated thereon. 'T;~tl~t hertljy~'Waives all rights to make repairs at the City's expense 
under Se~it~~s)932(1), 1941!,~d 1942 of the California Civil Code or under any similar Law 
now or hereift,~Id~ effect. i,sff;) . 

'<'.::;::·~:):~~;:~~:·. ;Wi.W 
17.02 Cify'.§'Right td?inspect. Without limiting ARTICLE 24 below, the City may make 

periodic inspections"6'i:,'1t'.R:#Premises. · 
VJ~:T'i 

17.03 City's :Right to Repair. If Tenant fails to maintain the Premises as required by this 
Lease, following at least 10 business days' notice and opportunity to cure, the City may repair 
the damage at Tenant's sole cost and expense and Tenant will immediately reimburse the City for 
all costs of the repair. 

. 17.04 Operation. Following completion of the Improvements, Tenant will maintain and 
operate the Improvements in a safe, clean and well maintained manner. Tenant shall or shall · 
cause subtenants of the Commercial Space to dispose of trash, compostand recycling in · 
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designated areas within the Project and remove such trash, compost and recycling on a regular 
and commercially reasonable basis. Tenant shall maintain the landscaping and other street . 
fronting areas in neat and clean condition ·ensure that the Project's street front, walkways 

· (including the Weise Street Right to Pass Area); and courtyard lighting is :functional throughout 
the term. Tenant will use commercially reasonable efforts to ensure that all of the Premises are 
used continuously during the Term for the Permitted Use. 

ARTICLE 18 . LIENS 

. Tenant will use its best efforts to keep the Site free from any li~H~~a;ijsing out of any work 
performed or materials furnished by itself or its subtenants. If Tel\arifiidoes riot cause alien to be 
released of record or bonded around within twenty (20) days foll9Wilig.,;yvritten notice from the. 
City of the imposition of the lien, the City will have, in additi¢J;i'1'to ailt6me.i.: remedies provided in 
this Ground Lease and by Law, the right (but not the obliga,yo'ri:):.to cau~€:!ffi~Jien to be released 
by any means as it deems proper, including payment ~ftif~·'~11liffi giving rii~~~~\~:uch lien. All 
sums paid by the City for such purpose, and all reas.o:riilble expenses incurred Hyf:lt:in connection 
therewith, will be payable to the City by Tenant qnY{(?.iJ:gmd. Ndt.w.ithstanding th~(~~t.~!tbing, 
Tenant will have the right, upon posting of an adequate'.,~'.pgd ()J:;i~th~r security,' to .ef.Bhtest any 
lien, and the City will not seek to satisfy or discharge the"l!~p,~i!hless 'Tenant has fruled so to do· 
within ten (10) days after the fmal deteI1lli.nation of the valia'iJy/gf the lien. If Tenant contests a 
lien, then Tenant will protect, defend, aritJijP:J:gf:gmify the City 'ii~~Jn,st all Claims resulting 

·therefrom. The provisions of this Section W}!I''ifi?!~J?P,~Y to any Ii€rl~f~.smg before the Effective 
Date that are.not the result of Tenant's contr&c,tor~~V@Q'!.iSultm.ts, or a,¢t~vities and.related to the 
Project. · . ;;J~~" ,,-.,:#: . . ·F . . 

ARTICLE 19 'GENE WIBDIES '.t~~;~t'" 
19.01 Appli~!~f~rLofReme·. ies. The pr~Jf~.i.Qrts of this ARTICLE 19 govern the parties' 

remedies for.!;;;;;~?~:,,tillst./·,,< und}~£~;~t~ii~lt~i]~i)f,*)i')'.iV 
19~Q21·::c'-'B'fe'at1Woy~City. '· fr:J~J}ant believes that the City materially breached this Ground 

Lease, };§Kant must fi;st':P,:9;!~fy th~ifCJRt:y,,in y.vriting of the purported breach, giving the City 60 
.days)rb:'Wtz;~ceipt of sucli''rt'?B.:9.e to cri{~JJife breach. If the City does not cure the breach within 
the 60 peti~~iH?r, if the breacJJ,;'.j~ not r~asonably susceptible to cure within that 60 day·period, 
begin to curetiWJJh,in 60 days ilfi'~ diligently prosecute the cure to completion, then Tenant will 
have all of its ;fgiits.,,at law oi-:,'.w equity by taking any or all of the following remedies: 
(i) terminating in'Wfifing this1i=gntire Ground Lease with the written consent of each Lender; 
(ii) prosecuting an ~~'fiqP.::~fdt damages; (iii) seeking specific performance of this Ground Lease; 
or (iv) any other remedy''available at law or equity 

·.;:/ . 

19.03 Breach by Tenant. 

19.03(a) Default by Tenant 

Subject to the notice and cure rights under Sections 19.03(b) and 19.04, the 
following events each constitute a basis for the City to take action against Tenant: 
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(i) Tenant fails to comply with the Permitted Uses and Occupancy 
Restrictions set forth in Section 9.01; 

(ii) Tenant voluntarily or involuntarily assigns, transfers, or attempts to 
transfer or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements, 
except as permitted by this Ground Lease or otherwise approved by the City · · 

(iii) From and after the Effective Date, Tenant, or its successor in 
interest, fails to pay real estate taxes or assessments on the Premises or ~y part thereof before 
delinquency, or places on the Site any encumbrance or lien unauthorif:;¢tf}by,this Ground Lease, 
or suffers any levy or attachment, or any material supplier's or meql,:llfrl.ic's ilen or the attachment 
of any other unauthorized encumbrance or lien, and the taxes Of;;~§'~-~§ments shall not have b~en 
paid, or the encumbrance or lien removed or discharged wifui#.\fue tilh*'}p~riod provided in 
ARTICLE l 8Error! Reference source not found.; provi,4~,r:l,

1

R9wever;'t~~t;Jenant has the right 
to contest any tax or assessment or encumbrance or lieg:;~?pfbvided in ARTI.<J&.P 15 and 
ARTICLE 18; .)i?F '' 11!.)'.~~;g~),.: 

(iv) Tenant is adjudicat~~,~~pt o;[ilfs9,lvent or mak:~r~'.~:nsfer to 
defraud its creditors, or makes an assignment for the beii~fit;p,f>E~editors, or brings. or is brought 
against Tenant any action or proceeding/)f any kind under''ilii~provision of the Federal 
Bankruptcy Act or under any other insolV'.~1J;9y:, bankruptcy, o-?t¢b;rganization act and, in the 
event such proceedings are involuntary, T'6'~~t'.!i~}E9t dismissed f'r9Pl.1.,1J?:e proceedings within 
sixty (60) days thereafter; or, a receiver is ap)J,;ointe<l;:;~?~iJ~:.~:Ubstanti@fpart of the assets ofTe,nant 
and such receiver is not discharged within sixty,_ (60);,p.ays' ....•. ,,,,_ .. <·" 

Lease; 5~t/ii·li\rf~- breaches''!(:ther mat~ provision of this Ground 

accordance,4ki~j¥;,:~tl~~~iif~il;tf :~~~:Annual Rent when due in 

<;}'' · 19.o3'(B)1~tl·@;;;. N~ti.fi'&ation and City Remedies. Upon the happening of any of the . 
evenWfies~ribed in Sect16"D.ti;9.03(a)'&t;9'.ve: and before exercising any remedies, the City will 
notify T~hful't;.the Permitted.1Ilfuiited Pfutners, and each Lender in writing of the Tenant's 
purported bf~,~~J:i, failure, or -~~t\in ac~ordance with the notice provisions of ARTICLE 38, giving 
Tenant, any L~fi~~I))f the Pe@'itted Lirriited Partner sixty (60) days from the giving of the notice 
to cure such bre~m;iJ£ailure,.,6¥"act. If Tenant, any Lender or the Permitted Limited Partner does 
n~t cure or, if the br~~~Ji.L:fallure, or act is not reasonably susceptible to cure within that sixty 
(60) day period, or be~ffto cure within sixty (60) days and diligently prosecute such cure to 
completion, then, subj~ct to the. rights of any Lender and the Permitted Limited Pmtner and 
subje~t to Section 19.04 and ARTICLE 26, the City will have all of its rights at law or in equity, 
including, but not limited to 

(i) the.remedy described in Section 1951.4 of the California Civil· 
Code (a landlord may continue the lease in effect after a tenant's breach and abandonment and 
recover rent as it becomes due, if the tenant has the right to sublet and assign subject only to 
reasonable limitations) under which it may continue this Ground Lease in full force and effect 

21 
144\258\2449530.3 

2071 



.and the City may enforce all of its rights and remedies under this Ground Lease, including the 
right to collect rent when due. During the period Tenant is in default, the City may enter the 
Premises without terminating this Ground Lease and rel et them, or any part of them, fo third 
parties for Tenant's account. Tenant will be liable immediately to the City for all reasonable costs 
that the City incurs in reletting the Premises, including, but not limited to, broker's conimissions, 
expenses of remodeling the Premises required by the rdetting and like costs: Reletting can be for 
a period shorter or longer than the remaining Term, at such rents and on such other terms and 
conditions as the City deems advisable, subject. to any.restrictions applicable to the Premises. If 
the City elects to relet, then rentals received by the City from the reletti!,igwill be applied in the 
following order: (1) to reasonable attorneys' and other fees incurred lriJl:li~~\('..ity as a result of a 
default and costs if suit is filed by the City to enforce its remedies;{;.@).to the payment of any 
costs of maintaining, preserving, altering; repairing, and prepargfjf W~fJ?::r.emises for reletting, the 
other costs of:reletting, including but not limited to brokers.' cqB?missiB~~{'t;4;~orneys' fees and 
expenses of removal of Tenant's Personal Property and C.h~ges~,.(3) to tli~'.fp:~yment of rent due 
and unpaid; (4) the balance, if any, will be paid t.o Tena.fit"up.oft (but not befO~~);;~~piration of the 
Term. No act by the City ailowed by this Section vyi.JJ_~~erminate,this Ground L'g~~;:µnl.~ss the 
City notifies Tenant that the City elects to terminat6?$:s.,(}roun2j};Lease. After Tertfil.it~g"default 
and for as long as the Cjty does not terminate Tenant'slitlgl?;ttq;v6~'~ession of the pjgiriises py · 
written notice, if Tenant obtains the City's consent Tenant".~f(have the rightto assign or sublet 
its interest in this Ground Lease, but Tenant shall not be rele'iili'&dJrom liability and the · 
assignment or subletting will not serve t~~~~~;\~y,"def~ult. Du:rTfi''!'. .~ t~e that the City invokes 
this provision, Tenant will not.be obligated\f.9°payJ;R~P.~ to the CitJ;·,, , . ''.the. City may subtract any. 
Rent that would have been otherwise ·been dU~> fr~iii~'~f p~t,:prior tg)fuaking any Tenant 

Payment; .y;i.~'.:f' ''··. ''ii4thi;!i~r;fti~;p· ·•·:e;:\<i~&t,y·· .. 

. · J.ij)''" .1,,,;j!,Y may tenni~~te Tenant's right to possession of the Premises 
at any time. No actpy;tg~,,~ity otfi.~f;lthan giving ri(jyce"oftermination toTenant will terminate 
this Ground Lease. Acts;o;t1in,,§rint~g~fe, efforts to '{'#,lgf the Premises, or the appointment of a 

recei~er on th~"£i~~.'.~ initi~ti:~~:;~~ipt~~~~ft~~~~~~~;s~1mterest un~er this Ground ~ease ~ll not 
constitute at,~;i;mwa.1~9:t1;,PfTenap:!1!),nght to'possess10n. If the City elects to termmate this 
GroundJ'i¥~s~,.then''filg~{Q#y has"lli;~}:L:ights and remedies provided by California Civil Code 
Sectiori~J'.'Q5 l .2 ( damag~~§'.'.Ei.f'tyrmill'K{i§11,for breach), including the right to terminate Tenant's 
righft<;;p~~~,~,~sion of the :Pi~~ses M~Jt6 recover the worth at the time of award of the amount 
by which tfreSi:ippaid Arinual':R;~p.t and' any additional charges for the balance of the Term after . 
the time of a~aj'4::~:xceeds th{i'.'.~ount of tental loss for the same period that Tenant proves could 
be reasonably a-\/&1~¢4, as co#lputed pursuant to subsection (b) of such Section 1951.2. The 
City's efforts to mitig~t~);h.._e'i:aamages cau,sed by Tenant's breach of this Ground Lease will not 
waive the City's right§~;f~%cover damages upon termination. If the City pursues the remedies 

·:·:) 

provided under this Section l9.03(b )(ii), notwithstanding anything to the contrary in this 
Agreement, the base rent due under this Lease will remain at $15,000 per annum ifthe City 
ORerates the Premises for affordable housing purposes in accordance with Section 9.01; 

. (iii) The right to have a receiver appointed for Tenant upon application 
by the City to take possession of the Premises and to apply any rental collected from the 
Premises and to exercise all other rights and remedies granted to the City under this Ground 
Lease; 
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(iv) seeking specific performance of this Ground Lease; or 

(v) in the case of defaultunder Section 19.03(a)(i), increasing the Base 
Rent to the full amount of the Annual Rent. 

Notwithstanding the foregoing, during the 15-year tax credit "compliance period" 
(as defined in Section 42 of the Internal Revenue Code, as amended) for the Project, the City 
will not terminate this Ground Lease or exercise any other remedy for a default by Tenant except 
for a default under Section 19.03(a)(vi) above which remains uncured after the applicable cure 
period therefor; provided however, that the City shall have the right tq;$~6k,?pecific performance 
for any default by Tenant under Section 19. 03( a)(i) which remains µlicured after the applicable 

cure period therefor. . . <~:r1iii!f!j~~f,\\,, . 

19.04 Rights of Permitted Limited Partner. ''' ''('[';'.'.;~~},~, 

. . 19.04(a) · If a Permitted LimitedP:~:;:~ot cure a,d~fi~Ldue to an 
automatic stay in Bankruptcy court because the g~g~f~.J,,partnei'pfthe Te~ant i;\~~},U.J,ktuptcy, 
any cure period will be tolled during the pendency of:tg£h autoi;fi~tic stay. ':i&!7" . 

··:.:;.\:::::~:;\. ;/·;~}/' ··::.:::~. ,;:::·" 

.19. 04(b) Notwithstanding Article 1 ;::gj'.C~), the City will not exercise its 
remedy to terminate this Ground Lease 1~:,~)?;Y.,rmitted Limitedi~~er is attempting to cure the 
default and the cure requires removal ofth~'.{g$p,~£~1partner, so i3~g;;~!3,,,the Permitted Limited 

1Partner is proceeding diligently to remove tli~ g~fi~j::al:p,il,rtner in or{~~r!fo effect a cure of the 
default; · ':F;:,_ ··";''i:;;;;;:;x;,,, ,;JY · 

··.;:::;·.... . ,..;~{~'"' .,·~;],;}:: . ··~; ... : .. ;;,:,:;/> 

....... ~,;'../-if>::.::::;:, . \;~j~\ ... ·(~':;§7 .,_, ·-.. ':·. }!~>·' 
19.05(c) ,,:~iz':;~:;±Jfffil~s.s otherwise'pr~vided for.,jhthis Ground Lease, any limited 

partner that is not the :f>:~fmitteci'Ei@ted Partner l'.4~ntified in ARTICLE 38 wishing to become a 
Permitted Limited PJtii~~.rnust prgytde five (5) da~t> .. -w.rltten notice to the City in accordance 
with the notice provisio:rili':'.B.f"i!l.lls GtQQild,_Lease, setfirtg forth a notice address and providing a 
copy of such.RBS\S~;:.F2,~e fg~~t~~'tFfilf,t~ffms,;~¢B:;nt's partners. The limited partner will 
.become a ~,¢nnitteff;'G_ifuited Parm;~!, upon the'expiration of the five-day period. A limited partner 
will no_t;JJ;lafforded thg1:p£§~~ctioilli{gfJhis Section with respect to any default occurring before 

· the ~inii!~.~¥partner becoriie~Y~,fermitt~~}P'iinited Partner. . · · 
::~ ·:.:?·~~:}¥-/\~ ·:f' 

· 19:~~3J~i:;City's Right tdi;Cure Tenant's Default. If Tenant defaults in the perforinance of 
any of its obl1g,'li§:'Q:r:iP under t$'§i Ground Lease, the City may at any time thereafter after notice 
and expiration o:f'tli,~}flpplical).fo cure period (except in the event of an emergency as determined 
by the City, in whic:illi~.Y'.;~e may act when the City determines necessary), remedy the default . 
for Tenant's account ~d';ht Tenant's expense. Tenant will pay to the City as additional Base 
Rent, promptly upon ci~mand, all sums expended by the City, or other costs, damages, expenses; 
or liabilities incurred by the City, including reasonable attorneys' fees, in remedying or 
attempting to remedy the default. Tenant's obligations under this Section will survive the 
termination ofthis Ground Lease. Nothing in this Section implies any duty of the City to do any 
act that Tenant is obligated to perform under any provision of this Ground Lease, and the City's 
cure or attempted cure of Tenmt's default will not constitute a waiver of Tenant's default or any 
rights or remedies of the City on account of the default, 
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19.06 Waiver of Redemption. Tenant hereby waives, for itself and all persons claiming 
by and under Tenant, redemption or relief from forfeitufe under California Code of Civil 

. Procedure Sections 1174 and 1179, or tinder any other pertinent present or future Law, in the 
event Tenant is evicted or the City takes possession of the Premises by reason of any .default of 
T errant hereunder. · · 

19.07 Remedies Not Exclusive. The remedies set forth in Section 19.03(b) are not 
exclusive; they are cumulative and in addition to any and all other rights or remedies ofthe City 
now or later allowed by Law. Tenant's obligations under Article 21 here1;mder will survive any 

:::::::ili:=::::DESTRUCTION . i!i~,:~ . 
20.01 Insured Casualty. If the Improvements or a,ny phlt thereOff:fil'~.,9.amaged or 

destroye~ by any cause covered by ~y policy ofinsru;~P~frf~qui~~d to be'fil~~.~ned by Tenant 
under this Ground Lease, Tenant will promptly com;rn,ehce and diligently coniP.1~t~the 
restoration of the Improvements as nearly as poss!b.f:®.!2.the coii:g~tion thereofb~fQt~~;e.ubh 
damage or destruction, or in accordance with pl~s appfgy:~d by;rIBe,,!=ity, which w!fl"not 
unreasonably withhold or delay its approval; provided, ii5weV:6f', that if more thanfifty percent 
(50%) of the Improvements are destrOY<:'.Q. or are damaged By£~~~ or other casualty and ifthe · 
insurance proceeds do not provide at leafft~fil.n<:;,ty percent (90%)~!.~fJhe funds necessary to 
complete the restoration, then Tenant, witli'.~ttf'S'!wntt~n consent ~'fY:E~hq~r and the Permitted 

. Limited Partner, may termillate this Ground~!J"t~~€1'.~\~,,~ (30)Jd,ys after the later of (i) the 
date of such damage or destruction, or (ii) the'gate <:)p}wm§.J:l:i:[f,gyff is notified of the amount of 
insurance proceeds availal?Je;,fq;t;;;.r~storation. If;'.'.f,~iifuit is r~q'\'i1f@ti or elects to restore the . 

, ri-:::/-::;;::1.'i·v ... :1.;,~·:.1:;:::. • \-~:·-~·;/' ·.~·;/ 

Improvements, then all,pfoceetlsj();l\any policy of;~nsurance required to be maintained by Tenant 
under this Ground Leal;~;,;will, subJ~'2t to any appil2.Cl-ble rights of Lenders and the Permitted 
Limited Partner~ be'h;;taf~y1,]:'enan,~for that purpo;s!~~d Tenant will.malce up from its own funds 
or obtain additional finan2~~~,,f~~"§Jf~P~~Y;;~}tR:P~3~gZ[ by the City ·any deficiency between the 
amount ofinsutaifoe;procee<l'i~';avfillable"fdr:itb'.~~:W'Ork of restoration and the actual cost_ If Tenant 
elects to t~fili'fu'~t'€"flii:~~pµnd.b'~*-3~ as provid~d under this Section 20.01, or elects not to. · 
restore,;:$~ Improvemeri't~~~!!b,~n th~·'tii§'i,1rnn;ce proceeds will be divided in the order set forth in 

SectidH~2~~J~~ii>,,. '~\~4.~~/g; . ·~~W.[jj/ . 
20.02:~:{,JJninsured CaS'tialty. If(i) more than 50% of the Improvements are damaged or 

destroyed and teJ1''.J5~rcent (10%) or mor.e of the cost to complete the restoration is not cov.ered by 
insurance required't~;;~~ c~g

1

d under this Ground Lease; and (ii) in the reasonable opinion of 
· Tenant, the undamagg~tp:9tfion of the Improvements cannot be completed or operated on an 

economically feasible~~sis; and (iii) there is not available to Tenant any feasible source of third 
party fmancing for restoration reasonably acceptable to Tenant; then Tenant may, with the 
written consent of each Lender, other than the City, terminate thi~ 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 will notify the City promptly and not 
consent to any settlement or adjustment of an insurance award without the City's written 
approval, which approval will not be unreasonably withheld or delayed. If Tenant terminates this 
Ground Lease under this S~ction 20.02, then all insurance proceeds and damages payable by 
reason: of the casualty will be divided among Cify, Tenant, and Lenders in accordance with the 

24 
144\258\2449530.3 

2074 



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 or underinsured casualty, then Tenant 
Will promptly commence and diligently complete the restoration of the Improvements as nearly 
as possible to their condition before the damage or destruction in accordance with the provisions 
of Sedion 20.01 and will, subject to any applicable rights of Lenders, be entitled to all available 
insurance proceeds to do so .. 

20.03 Distribution of the Insurance Proceeds. If Tenant elects to terminate and surrender 
as provided in either Sections 20.01 or 20.02, then the priority and mann,e.r for distribution of the 
proceeds of any insurance policy required to be maintained by Tenai:i,;t;;ff~thg1der will be as 
~~= ~ . 

/,'{!N ·:~:,._ 

. 20.03(~) First to the Lenders, in order of~g~ pnM~ty, to control, disburse 
or apply to any outstanding loan amounts in accordance with tlibJerms ffi~P";re.spective 
Leasehold Mortgages and applicable Law; J);;;}>;;;'.:;,:; 1~'- " ·;;;(~~j{fo'h 

20.03(b) Second, to pay for t}1€I~~~t of reclgyal of all debri~f;ft9P.J:the Site or 
adjacent and underlying property, and for the cost o:ffil!iy)}Yorkgt'fs~07ice required.pf any Law, 
for the protection of persons or property from any risk, 61?{~()r:;,tli~ abatement of any nuisance, 
created by or arising from the casualty orJhe damage or d~~fr"Q.(?t,~on caused thereby; 

. \~;,;;;}]':·.-. ·- .,,<{~:f~J(~.~·L·. 

20.03(c) Third, to co.", ''•:,,Ja:t.5:\Pty for any'<l~µtion in the value (as of 
the date of the damage or destruction) ofth6:;§it'€1~~(~;b;l"».,'..develop~~rif site caused by or arising 
from the damage or destruction; and "'.if:'.''~. ::i:"""')~;;:~}:; ;;,,. ·"' <V' 

'•.';"\ ,;;:;// '<)Y"; . 

20.03( d) >•f;;i:l'.@~~6.·:;t~mainder to':T~~ant. ·~·id;/ 

20.04 Cleari'~~~;ofHous~~~fSite. If Tenadt\t.e.n:µinates this Ground Lease under the · 
provisions of Sections 20~iQ~ll:t;?r 2Q'~Q~;Jl}.Y.I1 to the e;t'ilf{;.t sufficient insurance proceeds are 

:~j!~:~te :d:'~~~~~~~.!:!~~1~X,~1~!~~~1§:i~il!r~~~: ~dd:~fes!~:t~~: ~~ :1d 
compli<lfl,~{ with ~ll :C~'\Y~'}lpon stifi:ffiqer; c:.s described in in Section 20.03(b). If the proceeds of 
any ip{l¥@.ce policy are ffi$~fficient'tp;:p~y the clean-up and other costs described in Section 
20.03(b)~;1t~~tJ,.,Tenant must'p~}\the p()f'flon'ofthe costs not covered by the insurance proceeds. 

· 20.~i'.:t'.fy[~aiver. Ten~f~d_ the City intend that this Ground Lease fully govern all of 
their rights and obligations ~ri'ithe event of any damage or destruction of the :Premises. 

'':;;,·.f'.;:<:!'.':. :,,; ... >' 
Accordingly, the Cify/@.4,;jfenant each hereby waive the provisions of Sections 1932(2), 
1933(4), 1941and194~J'cifthe California Civil Code, as such sections may from time to time be 
amended, replaced, od:estated. 

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

21.01 Damage to Person or Property-General Indemnification. City will 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 the active gross 
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negligence or willful misconduct of the City or any of its commissioners, officers, agents, or 
employees. Tenant will defend, hold harmless, and indemnify the City including, but not limited 
to, its boards, commission~, commissioners, departments, age:ncies, and other subdivisions, 
officers, agents, and employees (each, an "Indemnified Party" and collectively the 
"Indemnified Parties"), of and from all claims, loss, damage, injury, actions, causes of action, 
and liability of every kind, nature and description (collectively, "Claims")' incurred in connection 

. with or directly or indirectly arising from the Site, this Ground Lease, Tenant's 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 aetive orp9.-ssive negligence of, 
and regardless ofwh.ether liability without fault is imposed or sough,t;{i¥B8'ii;r1posed on, the 
Indemnified Parties, except to the extent that the indemnity is void:j'.Qf:::otherwise unenforceable 
under applicable Law in effect on or validly retroactive to the q~t~t'6fj@j_§. Ground Lease and 
further excepting only such Claims that are caused exclusivelX{~y the"W'J.!lful misconduct or 
active gross negligence of the Indemnified Parties. The f9,[~g9!'~g inde:rnifity~~ill include, . 

. :~·f.~~~,_~ .. ~,: ... ,~ ... ,-;· .. ,:;,:>,·:. 

without limitation, reasonable fees of attorneys, consu1tati.ts, and experts and}felated costs and the 
City's costs of investigating any Claim. Tenant spetjfl.6ally acknowledges and';~~es that it has 
an immediate and independent obligation to deferitl~t~~;f~ity fra'~::9:JlY. claim that ·~s~iy or 
potentially !alls within any indemnity provision set fortii)m1tlJ,.i~Gf6ood Lease eveif"J.f such 
allegation is or may be groundless, fraudulent, or false, wh1~1.i(obligation arises at the time such 
claim is tendered to Tenant by the City and continues at all iiffi'.~s thereafter. Notwithstanding the 
foregoing, this Article 21 shall not be deim~(r;pr_construed to ~ff!J$liall not inipose any . 
obligation to indemnify and save harmles~'ij;'.€'fil4gip.nifled Parti~~\1:fr'&#l~y claim, loss, damage, 
lability or expense of any nature whatsoeve~~t@ris~il:«q.~'1,9,,1;,_in anyjA»ay related to or connected 
with any willful misconduct or gross negligen2~ b:y:,;;ifiJliag~e'd Party. Tenant's obligations 
under this Article will sury!§.~;,f"·" ;t~rmination dt\~2tpiration Qyfffus Ground Lease. 

21.02 Hazar<ltJi:·~ub~~~ · "\-Indemni~-~ktion. .., 

harmless fr?,re~i~;~~Ji!fD£itf/if::::d~~s~~~~'(:,~~:~~::i:::;es 
limitation;,1/tne reasofial?J~~;f~es aild;ig~§.bursements of c9unsel and engineering consultants) 
incurreq:~y or asserted 'tlgfil.1ist any':ffi'a.~]TIIlified Party in connection with, arising out of, in 
respd~~!§}.:.,9r in any m~~~r~latin~tf9';~olation of any Environmental Law, or any Release, 
threatened'i{~f~'!lse, and any '~§~ditionof pollution, contamination or Hazardous Substance
related nUisail8.~);9J!, under or$,'~m the Site occurring during the Term of this Ground Lease 
caused by Tenfili'f?},1~"employ~~~fo, agents, affiliates or contractors; provided, however that this 
Section 2L02(a) shhlJi~8!.!>~1tleemed or construed to, and shall not impose any obligation on 
Tenant to indemnify ~~)s'iive harmless the Indemnified Parties from any claim, loss, damage, 
liability or expense of,iffi.y nature whatsoever, arising from or in any way related to or connected 
with any willful misconduct or gross negligence by any Indemnified Party. 

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

(i) "Hazardous Substance" has 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 includes, without 
limitation, petroleum (including crude oil or any fraction thereof) and petroleum products, 
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asbestos, asbestos-containing materials, polychlorinated biphenyls ("PCBs"), PCB-containing 
materials, all hazardous substances identified in the California Health & Safety Code 25316 and 
2528l(d), all chemicals listed under the California Health & Safety Code 25249.8, and any 
substance deemed a hazardous substance, hazardous material, hazardous waste, or contaminant 
under Environmental Law. The foregoing definition does not include substances that occur 
naturally on the Site or commercially reasonable amounts of hazardous materials used in the 
ordinary course of construction and operation of a residential mixed-use development, provided 
they are used and stored in 'accordance with all applicable Laws. 

(ii) "Environmental Law" means all Laws ;g@t'erping hazardous. 
waste, wastewater discharges, drinking water, air emissions, Haz¥~8ps Sub.stance releases or 
reporting requirements, Hazardous Substance use or storage, ari.:g)gffipiiJyee or community right
to-know requirements related to the work being performed uri~~r this''Q~g»;iid Lease. 

·, ·>:';_'!-\ ·,~·,:;!/:';·:;-.:,. 

(iii) "Release" means any spiJ1li~~;;leakIDg, pm:i_,t~~t.mouring, 
emitting, emptying, discharging, injecting, escaping;J~~ching, dumping, or d1§~9,-~ing into the 
environment, including the abandonment or discJ:i,atgwgofbarf~ls, containers, airdJ§t]i~r closed 
receptacles containing any Hazardous Substance. '''ii{il{!( > :!Y··::-' > .,, :,;?''' 

21.03 Exc~lpation and Waiver..Jenant, as amateri'fif&part of the consideration to be 
rendered to the City, hereby waives any ·~Cl-:i~~ Claims again~t~t\~ity related to its approval of 
this Ground Lease or rights or obligations'~'q'@dlq:rfi under this 'Gtqµlld'Lease, excluding any 
Claims ·caused solely by the Indemnified PriR~~s·r;wi~fill>r:l:l:iscondu~f,t.8t"active gross. negligence. 
The Indemnified Parties will not be responsibf,~_ forgt'.i11liB!.~!!9ilYJi&nt, and Tenant hereby · 
assumes the risk of, and wajy~::;:<:iP-d releases ili~t:JRdfmnifieclhJ.>}ifties from all Claims against the 
City related to its appr9y;~F6f1tffi'~·f@.r.ound Lease';J§F rights or db ligations as landlord under this 
Ground Lease for, ani!:filjury, loss';;,Q'r damage to 3$..y person or property in or about the Premises 
by or fro)Il any caus~WH~!§9~ver ~~~~uding, withotlfl!i#iitation, (a) any act or omission of 
persons occupying adjoirllii~fBfy$Wl~~~;;~~i'~}~J~~~:LE?f;::ihe Premises adjacent to or connected with 
the Premise~{ll:>);;fu~ft:,Jc) e:xj51:9§!qn, fiH§~~'stti@WYOil, electricity, water, gas or rain, pollution or 
contami:ri,'3ct16n:··c<lf~tdpp~q, leaf8'if~t()r defective building systems, ( d) construction or Site 
defects;;':j'.(:6 damages to'Ifif~?.~< war~'i~:igqgqwill, merchandise, equipment, or business 
opportfuflti:es, (g) Claims by/p~rsons 1iif.itipon or about the Premises or any other City property . 
for any c<l:ii§€}~rising at any llfu.e, (h) alleged facts or circumstances of the p:r:ocess or negotiations 
leading to thl~{;~rpund Lease ~§'fore the Effective Date and (i) any other acts, omissions, or 

··.:;?,f'::.'2.:.,.. .}!_;/ causes. , .-;, .. ;·::~'\·;·.. . .. ;.:~Hv 
;:;'.;::!:;".':.:;,.. -

21.04 Tenariti~g_gf~tands and expressly accepts and assumes the risk that any facts 
concerning the Claims[f~ieased in this Ground Lease might be found later to be other than or 

- different from the fact; I).OW believed to be true, and agrees that the releases in this Ground Lease 
will remain effective. Therefore, with respect to the Claims released in this Ground Lease,· 
Tenant waives any rights or benefits provided by Section 1542 of the Civil Code, which reads as 
follows: · 

144\258\2449530.3 

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

Tenant specifically ackllowledges and confirms the validity oftP,e release made above 
and the fact that Tenant was represented by counsel who explained the consequences of the 
release at the time this Ground Lease was made, or that Tenant had the opportunity to consult 
with counsel, but declined to do so. 

· 21.05 Insurance. The Indemnification requirements under this Q:round Lease, or any 
other agreement between the City and Tenant, will in no way be limi~~~~ib)i;)my insurance 

. .., .. 7 ...... 

requirements under any such agreements: ")/J!Y ·· 
::;:i~}?~ 

21.06 Survival. The provisions of ARTICLE 21 wi1l.~\ihri.;~':t1i.~~~xpiration or earlier 

termination of this Ground Lease. .;;.;si~ff/t1;.,.+~Q:.,. '<~~/)!;,:: .. 

ARTICLE 22 INSURANCE ,,,cJ!:!: 'c,,, ''4fi~\'liiiliy 
22.01 Insurance. The Tenant must mainfaillill§B!.,<.:1Ilce !.#,~~!ing the require¥,ients of this 

Article. · \:.;f~~][;~!~'.~V· .. ,:,. F 

. 22.0l(a) Insurance Requirements for T6KlliiL.,During the term of this 
Ground Lease, Tenant will procure and niiWlf~p,).p.surance agaifi$J2SJ.£;!~ for injuries to persons 

. or damage to property which may arise frofii~.0¥'Ifil1\~i()nnc~ction with~ttr&performance of any work 
hereunder by the Tenant, its agents, represerl~tives-:'':$~~}9.:Y~.~~ oi:. stlbcontractors and the 

,•!!\ ·; .... ;:- ."'·' ·''-"···'';',...··:' - ·····~ ··;;:· 

.Tenant's use and occupancyof:the Site and the'.i:,l;m.ptoverrlen't~'ti)WJY 
. · /t2~lW~f@;1f.tivM:i!\ .,~il1tv J/t7 

22.0l(p)f.;~" M:iiiifuum Scope ofJnsurance. Coverage must be at least as broad 
as: ,::.Y<\f{~~~;~~~> ·: · ·~!?.\ 

(form cjp~;;diii!~~~~~~l~~~-ij:~;dc:~:~;~, ;re~;~ ~:!!1!Y coverage 

_,,,;:\':'.i:~~,.. (ii , . "'\}nsurati~~:~§~ivices Office Automobile Liability coverage, code 1 
(fonil''cJ\15iQ901-"Any A'" o;;) or oth8'f¥orm approved by the City's Risk Manager. 

·"';1.c:{;:;z~i:i!;:,:,,. 'iir~i!t :y· 
''<;~:m:;;fo, (iii) ':!NI orkers' Compensation insurance as required by the State of 

California and Efu~loyer' s Li.~fbility insurance. 
\1<. ·.-, ·. ..::;[if! 

\; ~~J.~7 Professional Liability Insurance: Tenant will require that all 
architects, engineers, ~a surveyors for the Project have liability insurance covering all negligent 
acts, errors, and omissions. Tenant will provide the City with copies of consultants' illsurance 
certificates showing that coverage. 

(v) Insurance Services Office Property Insurance coverag~ (form CP 
10 30 60 95-. "Causes of Loss-Special Form") or other fori:n approved by the City's Risk 
Manager. 
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. (vi) Crime. 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 must maintain limits no less 
than: [To be updated and confirmed by Risk Manager] . . 

(i) General Liability: Commercial General Liability insurance with no 
less than Two Million Dollars ($2,000,000) combined single limit per occurrence and Four 
Million Dollars ($4,000,000) annual aggregate limit for bodily injury an.:4 property damage,, 
including coverage for blanket contractual liability (including tort liapi,Jlfy:r;i.p_d of another party 
and Tenant's liability of injury or death to persons and damage to pf£perty sh forth in Section 
21.01 above) [ BRIDGE/MHDC to confirm]; personal injury; fg~:i'd~:;i;ge legal liability~ 
advertisers' liability; owners' and contractors' protective liabigJy; pro'd#~!§. and completed 

.·operations; broad form property damage; and explosion, 1?2!lc.i.p'§~ and utid~fgi:ound (XCU) 
coverage during any period i!l which Tenant is conduc~i#~'afiy,.activity on,"i1\te,E~!ion or 
improvement to the Site with risk of explosion, collap§~, or underground hazatds.\frequiied limits 

may be achieved furou~~ ilie ::t::::i::I~!!i~;t!;::::e Liabi~~t~:ance 
with no less than One Million Dollars ($),.,000,000) combi:rie4f:\S.ingle limit per accident for bodily 
injury and property damage, including o~~Q,J:rired, and non:;g~<::d auto coverage, as 
applicable. · . 'ifg~:~IvJ:~~iiW@@f{;tf:;,J,;;:,,,,;,. ''<l\;\1~1;::'.'.ijf~· · 

(iii) Workers' Compensatioffan&Employers Liability: Workers' 
Compensation, in statutory.<1plgµp.ts, with EmpJ9y¢t~' LiaEll(fYJlfrnits not less than One Million 

Dollars ($ l,OOO,OOO'~~~~t:~;1::: :;a~:;;i~,~£0fess::nAf Uibility insurance of no less 
than One Million Dollars'''($J'~QOQ;Q'QQ);.p~;r-_cJaim m{a>two Million Dollars ($2,000,000) annual 
aggregate linfi!;E.8Yf9P:g ali'fi~gµ'~enf'~tl~'f~grr2r~iffud omissioµs of Tenant's architects, 
engineers,;a,ntt'·'~ur\f6'y,p!~:Jf the''P;tpfessional t11ibility Insurance provided by the architects,· 

~!~l~~~~~~::~~,~~,~~;)r;!;sT:::~~:;i::n~~\!e~~n=: or . 
. ·+:;~;;::~.k.. (v) I}firime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of 

no less than.Severi'tY~Ejve 1Jr6hsand Dollars ($75,000) each loss, with any deductible not to 
exceed Five Thousaiit{fD.ollfus ($5,000) each loss. · 

~::::::;:.;:,·~:~ 

·{vi) Pollution Liability and/or Asbestos Pollution Liability: Pollution 
Liability and/or Asbestos Pollution Liability applicable to the work being performed, with a limit 
no less than $1,000,000 per claim or occurrence and $2,000,000 aggregate per policy period of 
one year; this coverage must 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 beyond completion of the Project. 

(i) Property Insurance: 
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(1) Before construction: 

a. Property insurance, excluding earthquake and flood, 
·in the amount no less than One Hundred Percent (100%) of the then-current replacement cost of 
all improvements before 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; start up, testing and machinery breakdown including 
electrical arcing; and with a deductible not to exceed Ten Thousand Doll<l!S ($10,000) each loss, 
including the City and all subcontractors as loss payees. ,;;,f;]i!!!li;;; 

··A~}~- "~~· 

. b. . During the cours4P~~~tion: 
· · · i. . Build.~E' s ti~k insuiffi!s~,,. special form 

coverage, excluding earthquake and flood, for one hunskttflphcent (1 OO%)'lq~J£~ then-current 
replaceinent cost of all completed improvements an~d~lty property in the care;i@!i,~tody, and . 
control of the Tenant or its contractor, including ~P'Y.¥f'cige in trilzj~it and storage 6ft,#,~ge; the cost 
of debris removal and demolition as may be made reif&ilal:;>ly n66€ssary by such co~e'red perils, 
resulting damage and any applicable Law; start up, testill~\l~~ffuachlnery breakdo~ including 
electrical arcing, copy of the applicable .~µdorsement to the'i~ggger's Risk policy, if the Builder's 
Risk policy is issued on a declared-projett]):>!l~i~; and with a <l@a}l~~~ble not to exceed Ten 
Thousand Dollars ($10,000) each loss, in~l~~}lg;;,_ e,pty and ali';~~'.g9,nlractors as loss payees. 

<~t~~ ·<; ';,eff'dffilance J~~ayment bonds of 

contractors; each in the am8Bf!:!:iEf One Hundrlii.:;,J~,yf6~nt ('f6'Q~J$;16f contract amounts, naming the 
C_ity ai:d Tenant as dua1f:~J)i1.ge@'~ifg~,~?.ther compi~},}.,on securit:Y''approved by the City in its sole 
discret10n. ,., ... ,. .:.::; .. ::.:;] .. ,~0\ 

;.:r~ili~ ,,,:·~~~': Ji@.on co;~::::~:::~g earthquake and flood, 
in the £lp::i~bnt no les; · : ... ~i:Qp.e Hilil~fsl Percent (100%) of the then-current replacement value of 
all i1;npz;;ly,yp:ients and CifJ,1;p[pperty I~'\fil~?fare, custody, and control oftheTenant or its 
contractdtf*J.1g;r rehabilitatiorlz.£8nstrustibn projects that are unoccupied by Residential Occupants 
or Non-Res!dg!m.a1 Occupan~;:t'if enant must obtain Property Insurance by the date that the 
project receive~f~L€~rtificate ,~i'substantial Completion. 

. '"' +~!iJ,W b. Boiler and machinery insurance, comp~ehensive 
form, covering damag~( ({loss or destruction of machinery and equipment located on the Site 
that is used by Tenantif:'or heating, ventilating, air-conditioning, power generation, and similar 
purposes, in an amount not less than one hundred percent (100%) of the actual then-current 
replacement value of such machinery and equipment. 

22.0l(d) Deductibles and Self-Insured Retentions. Any deductibles or seif-
insured retentions· in excess of $25,000 must be declared to and approved by City's Risk 
Manager. At the option of City's Risk Manager, either: the insurer will reduce or eliminate the· 
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 Tenant must 
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procure a financial guarantee satisfactory to the City's Risk Manager guaranteeing payment of 
losses and related investigations~ claim administration, and defense expenses. 

22.01 ( e) Other Insurance Provisions. The policies must contain, or be 
endorsed to contain, the following provisions: 

(i) · 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 additional insured with respect to: liabiJjty arising out of 
activities performed by or on behalf of the Tenant related to the Projeqt~:i'prQ,ducts ·and completed 

• ·•.c:-o;• .,,, 
operations ofthe Tenant, premises owned, occupied or used by the,!T;enant related to the Project; 
and automobiles owned, leased, hired, or borrowed by the Tenanti:f6if'!J:b.e operations related to the 
Project. The coverage may not contain any special lirnitations .. ~~p th~.:,g~~P~.of protection afforded 
to the City and its Commissioners, members, officers, ageg~, 6!:,,employe~$·)1<,... · 

,_f,~?::::~:-~·::·~.-~. .... <.~:·E?::. 2~. 

· (ii) Workers' Compensatiorii~d Pr~·~erty Insliran~e:~;·<:.·.~insured will 
agree to waive all rights of subrogation against th~·;f~Q!ty and Cb:u.nty of San Fran.'2~#~g;"and their 
respective commissioners, members, officers, ag~nts::\illf4J~mpJ9.Y~es." for any loss~ff'J.n 
connection with this Project. ''iiJ~{,\i~~;;JP'7 ''" ,,, 

'::::_E;~·:~i~·1:;~ .. 

(iii) Clairns-m~deCoverage: If any'8'£ii,h~_required insurance is 
provided under a claims-made form, Ten~t;~Q'.;m:W-ntain such 26y~~eg¢·continuously 
throughout the term of this Ground Lease afiP:, VSH1io'l,iJt;l,apse, for a p'eti'od of three years beyond 
the expiration of this Ground Lease, to the effe~t th~ii:if)~~g:qr:re;11~e§ during the contract term 
give rise to claims made aft<?:r;~x,piration of thd\@~J~fud Le~~6'~!li~n those claims will be covered 

· by the claims-made polt~ili~~':''.fi;:gi~;:q(itlv; 1 ·:~y~;·. J" 
~--:,:-: 

);;;o:;(i~)·}'):, All ·dE~~erag~. Each'~l!Iance policy required by this Article must: 

voided, can&ilflli~~[eilliey ;~t~,redu:¥!!Jl~!:~~~tli~:::c~:1a~! ~~~~~~~~ys• 
prior vsrj!f~;, notice h:;ili\~~~g,giv~ii':t§;~ity, _except in the event of suspension for nonpayment of 

pre~~~Ijg,which case is~t;~&;~) dayg~~~9ti.ce will be given. · 

'-':i'.:j~'·'.~i;;:, "{;:t~) tontain a clause providing that the City and its officers, 
. agents and eml5t8-Y.~~s will nq~j~e liable for any required premium . 

. ,<~;;·t~]~vJ:;<,;;;;j,ff;fftj'.")~3) For any claims related to this Ground Lease, the Tenant's 

insurance coverage will:~~ primary insurance with resped to the City and its commissioners? 
members, officers, agehts, and employees. Any insurance or self-insurance maintained by the 
City or its commissioners, members, officers, agents, or employees will be in excess of the 
Tenant's insurance and will not contribute with it.· 

(4) The Tenant's insurance will 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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(5) Any failure to comply with reporting provisions of the 
policies will not affect coverage provided to the City and its commissioners, members, officers, . 
agents, or employees. · 

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

(7) The City reserves the right to require an increase in 
insurance coverage if the City determines that conditions (including, but,p.ot limited to, property 
conditions, market conditions, or commercially reasonable practice) ~hpW>p;:ruse for an increase, 
unless Tenant demonstrates to the City's satisfaction that the increa:S'@'tf cov~rage is cornril.ercially 

unreasonable and unavailable to Tenant. .,if.tf}#;:~~,~W!tfa:);, . 
22.0l(f) · Acceptability of Insurers. AJ..11µ0f.trers mu~ff?:ye a Best's rating of 

no less than A-VIII or as otherwise approved by the Cit:Y~;§'i1Usk ''M:anager.·,~~)~%\5.ik;, 

. 22.0l(g) Verification of Covetlf':"~enant\will furnish ~~,f~J:li:;¢ertificates 
of insurance and wi~ original endorsements effettmg~~~~~rag~,l~ra~.~ed by this d1~ffse at the 
commencement of this Ground Lease and annually ther~¢.F~·)iifhe certificates and endorsements 
for each insurance policy are to be sign~c:J: by a person autb'8qz.Y.g_ by that insurer to bind coverage 
on its behalf. ·city reserves the right to rJ't[jjire complete, certffi}get;copies of all required insurance 
policies, including .endorsements demonstf~~g:·~fuy,.~overage re·~~{:sLbY these specifications at 

any time. . . ··:1~7{i;;\:··•;;;\:\c :~,·y;.;:i~Y€u:\ii{}£;;~,,,< .,,;:;~ )~J'Y . 
22.0l(h) .'.:.,;.Contractor, Subcontractors, anu1.@onsultants Insurance. Tenant 

must include all subcon1.£5fat8fsj;~q.ponsultants '~§:additionat~ilisureds under its policies or 
furnish separate certif1¢~~es and th,'qbrsements fof~:~ach. Tenant will require the subcontractor(s) 
and consultants to pt6vi(i6'all nec&$~ry insurance''fil-i.dJo name the City and County of San 

• ··".;~~:;;;.~:,:;:,,, .. ::;•>' ·;;: .. ·:·.:.·:·.:)/ 

Francisco, and their respectiy~ co~s~t<n:iers, meriil3ers, officers, agents, and employees and the 
Tenant as a?.2t!~g~~iR,~~ed§'i\f~f:~~3if€fiig¢i)!?~,"-;iJ~ontractors and cons~tants ~ill be subject to · 
all of the r~quitemeli1§.f.~ta,ted het~p:i,µnless otlierw1se approved by the City's Risk Manager. 

:;s!~~TS ,~,,,~~>WITH SITE-RELATED AND LEGAL 

23.01 ·.,,. {ihlpliance vii.th Legal Requirements. From and after the Effective Date, Tenant 
will at its cost aila~i~'t.p~nse, promptly comply with all applicable Laws now in force or that may 

'<.f.-!',.,...o:;;".}, .·.:..,! . . 

later be in force, indiidip_g/without limitation, the requirements of the fire department or other 
· similar body now or l~t~f''constituted and wl.th any direction or occupancy certificate issued 

under any Law as any'bfthem may relate to or affect the condition, use, or occupancy of the Site. 
If Tenant contests any of the foregoing, Tenant will not be obligated to comply therewith to the 
extent that the application of the contested Law is stayed by the operation oflaw or 
administrative or judicial order and Tenant indemnifies, defends, and holds harmless the 
Indemnified Parties against all Claims resulting from noncompliance. 

23.02 Regulatory Approvals. Tenant understands and agrees that the City is entering 
into this Ground Lease in its capacity as a landowner with a proprietary interest in the Premises 
and not as a regulatory agency with certain police powers. Tenant understands and agrees that 
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neither entry by the City mto 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 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 all Laws and as provided in this Ground Lease. 

Tenant understands that the 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 Co:rru:'ajssion and/or Zoning 
Administratcir and the Department of Building Inspection. Tenant mµs,Jfali~e,good faith efforts to 
obtain and will be solely responsible for obtaining any approvals reqi'.iired for the Project in the 
manner set forth in this Section. Tenant will not seek any regul<:t.tSfSf(~p_proval without first 
obtaining MOHCb's approval, which approval may not be urfr~asc'mablYZM:.ithheld or delayed. 
Throughout the permit process for any regulatory approve~$;J~bant wiln5:Qi\s.µlt and coordinate 
with MOHCD in Tenant's efforts to obtain permits. MQIICIYwill cooperate'tf.~?:s.onably with 
Tenant in its efforts to obtain permits; provided, hoyr,@t?er, Ten;:µit may not ag;~@l~t9;·}he ~ 
imposition of conditions or restrictions in connectibfV.;fu.th its eftq[ts obtain a pe~l!,lfr6m any 
other regulatory agency if the City is required to be a t:bt P.~rni_i,!;teg:l.'lli}der the permit''or the 
conditions or restrictions could create any financial or oilief{J#~terial obligations on the part of 
the City whether on or off of the Premise;~,}1nless in each i:ri§~SY MOH CD has approved the 
conditions previously in writing and in MQ$£C.R's reasonable Cil$tt~tion. No approval by 

· MOHCD will limit Tenant's obligation to ·~-~y'ii;jl].tJ:i(;:90Sts of conlpl~p:gwith conditions under 
. . :<:·., .......... , .• ,,,/.:'·'•·''"'''·'·.. ··~-... y 

this Section. Tenant must bear all costs assoc~§ltedWitj~'g#pp!ying fojMmd obtaining any necessary 
regulatory approval, as well as any fines, penttlties o:fi'tciffglSttY:~::actions imposed as a result of 
Tenant's failure to comply:;~iffi\;'.fu:~ terms and tg_J:lditions ofajiy~~egulatory approval. 

With MOHC.PJ~;~:orJ~~~ consent, ;~R~ut will h:ve the right to appeal or contest any 
condition in any mal1n;f'ip¥rgrittedihl~Y.Law ilnpose4;p;p•6n any regulatory approval. In addition to 
any other indeIDJ?.:ification'pf~}7,~~j,,dh:S.Jg~tf1Rl.~;,Q5g;pp..cFLease, Tenant must indemnify, defend, and 
hold harmless'i,th~i(}jty,_and it~f'tqjmnissioiie'fif;)'£j;fficers, agents or employees from and against . 
any and .?:lf'c1~i~~·lh~{\@:?-Y ari~~;,;~'.i'F_onnection with Tenant's failure to obtain or comply with 
the terpf$.fo_nd condition§'Jgi[:~y regdlti:tpry/approval or with the appeal or contest of any 
condit16fi§.)9f any regulato'fy'.!&~provaf~1{.~5tcept to the extent damage arises out of the active gross 
negligenc~{6!;!»'Plful miscori~Rft of the City or any other Indemnified Party. 

';:~~;.~{If 

ARTICLE 24 ··qjtNTRY .'>iii 
. . ,,, ·. .'.'.'.,'~:~.:._.;.~!' ·~:.:i.:.~:cutl::~·.. y. 

·· .. ::~·<;;.:~'.·'.~. 

24.01 The cifY.;!,¥£hves for itself and its authorized representatives the right to enter the 
Site at all reasonable ti.files during normal business hours upon not less than forty-eight ( 48) 
hours' written notice t~ Tenant (except in the event of an emergency), subject to the rights of the 
occupants, tenants, and others lawfully permitted on the Site, for any of the following purposes: 

(i) to determine whether the Premises is in good condition ai1d to ii."1.spect the 
Premises (including soil borings or other Hazardous Substance investigations); 

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

. . 
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(iii) to serve, post, or keep posted any notices required or allowed under any of 
· the provisions ofthis Ground Lease; 

(iv) to do any maintenance or repairs to the Premises that the City has the right 
or the obligation, if any, to perform hereunder; and 

24.0l(e) to show the Premises to any prospective purchasers, brokers, 
Lenders, or public officials, or, during the last year of the Term ofthis Ground Lease, exhibit the 
Premises to prospective tenants or other occupants, and to post any reasonable "for sale" or "for 
lease'~ signs in connection therewith. J:};!ifi~~f.'o;,;~\, 

· 24.02 In the event of ~y emergency, as reasonably det~~~i~q by the City, at its sole 
option and without notice, the City may enter the Premises at).4.~fiiter .. o~i{~J:J;J.OVe any · 
Improvements or Tenant's personal property on or about t:µ~ :PH~:!llises i§1!£~Monably necessary, 
given the nature of the emergency. The Cify will have tp.~·;:fight t6 use any'"~~tfl.ll means the City. 
considers appropriate to gain access to any portion Qfjtfe Premises in an emetg¥i}'<::Y, in which 

· case, .the City will not be responsible for any d~~~J:~¥}njury f?,!;~Y property, cif.&!~t;~the 
replacement of any property, and no emergency entr§~~y,,be q~~fusd to be a forc~pfo or · 

. unlawful entry onto or a detainer of the Premises, or an '6'Vi.;9ti§''ff: actilal or constni~tive, of 

Tenant ::.:3 ili~:e:e:: =~ ::::::i~er fo~'ftbn ~nience, illsntrbance, loss 
of business, nuisance, or other damage arislifa otttltf!'.f,tQ~,~ity's en. nto the Premises, except 
to the extent damage arises out of the active ~QSS neglig~iJ:¢~lP.f,W,iiiful misconduct of the City or 
its agents. The City will b~r~sp9p.sible for anyl9§$g~ resitl'.fil!ig;~t~m its active gross .negligence 

or willful misconduc:;JtWfil~f~RI\ any resultHt\\:amage. ptbmptly. 

24.04 TenanfwQJ1~,ot be 61,;i,fitled to any al5~!~pient in Annual Rent if the City exercises 
any rights reserved in thi~\~eetionj.)$.'l).pj~ct to Sectio):Y24.03 above. · 

. .,:r1;:::;;;:;;;:/t,,:... , . "i>< .:,;~"""'"Ji!}:1£;:1;1 . 'jf:l\)J;if1V 
24.051i}JT-fi£~GitY;:will us~'.i~Jeasonab '"good faith efforts to conduct any activities on the 

Premis~~)~Jiowed lind€tt@,~.;;!~ecti~~~iR;,~ m,;?Jiner that, to the extent practicable, will minimize . 
any _gisqiptj,on to Tenant's~:H§~.ofthe'l~i~Jllises as permitted by this Ground Lease. 

.. ·~~:~:f~~·~t}~;~·:;.:.. ·::?~~f~~;~&~. :.f~J{:~P' \ · 

ARTICLE'25i!:\.MORTGAGE FINANCING 
' "<it!f~t!f\., ~i@j 

25.0X Nd'!Encumbraifces Except for Development Purposes. Notwithstanding any other 
provision of this Gr6®4,,k,~'fi'Se and subject to the prior written consent of th('{ City in the form 
attached hereto as Att~qiifu_ent 3, which consent will not be umeasonably withheld, conditioned, 
or delayed, Leas'ehol<l-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 of the Project; 
refinancing of financing used to acquire or rehabilitate the Project; design, construction, 
renovation, or reconstruction of the Improvements; and any other expenditures reasonably 

· necessary and appropriate to acquire, own, develop, construct, renovate, or reconstruct the 
Improvements under this Ground Lease and in connection with the operation of the 

. Improvements; and costs and expenses incurred or to be incurred by Tenant in· furtherance of the 
purposes of this 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 
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Wells Fargo Bank, N.A. ("WFB"), as construction lender, and Caiifornia Community 
Reinvestment Corporation ("CCRC") and MOHCD; as permanent lenders, and the State of 
California Department of Housing and Community Development, as an additional permanent 
lender,, together called the Lenders. The City consents to the Leasehold Mortgage associated 
with Lenders' construction and permanent loari to Tenant for the Project. 

25.02 Holder Not Obligated to Construct. The holder of any mortgage, deed of trust, or 
other security interest authorized by Section 25.01 ("Holder" or "Lender"), including the 
successors or assigns of the Holder, is not obligated to complete any construction of the 
Improvements or to guarantee such completion; and no covenant or <:1;BY'16\hyr provision of this 
Ground Lease may be construed.to obligate the Holder. However, if';t;he Holder undertakes to 
~omplete or guarantee th~ completion of the construction ofth~/{:frlp~J:jy~ments, except as 
provided in Section 26.06(b ), nothing in this Ground Lease wifVhe de'gi1t~4 or construed to 
permit or authorize the Holder or its successors cir assigns;t9,,~~~pte the 's1f~;p:r any portion 
thereof to any uses, or to construct any Improvements g.P:ilh~··sit~, other thiili.~:!~qs,e uses or 
Improvements authorized under Section 9.01 and aµy~feasonable modification~!im]pJans, proposed 
by the Holder or its successors in interest proposed}fQt)the viability of the Projecf''j,pptbved by 
the City in its reasonable discretion under Section 1 oJ6~f,'.E.~cepf)~~~provided in Sebflon 26.06(b ), 
to the extent any Holder or its successors in interest wish:'i:~·rs~ange such uses or construct 
different improvements, Holder or its sils<:::~.ssors in interestffi~t obtain the advance written 
consent of the City. ·::;~'.;· ', '''ii<•,, '?f., , ... ,.. "' . 

25.03 Failure of Holder to Compl~fB:.C~~~tiii:ttion, In any ¢~~·where six (6) months 
after assumption of obligations under Sectim{:~?.02::.*b'8V'e~¥~~iP~!!-P.~~' having first exercised its 
option to complete the CO:Q§@qtj.9µ, has not prq~,eded diligi;~tly with completion of the 
construction, the City yy:Ufli.avgr·~!i,it!fe rights ag~ihst the Holder it would otherwise have against 
Tenant under this G.£9:iffiq,Lease ±'O'f.".~vents or failti~~s occurring after such assumption; subject to 
any extensions of tifue 'gr@.t~d U:n4~t Section 10.1({~2t:this Ground Lease. 

,:~j~:ft!::;1f -~,~~1:~:~!::: Default or Breach by Tenant under a 
LeaseH6fd}Mortgage. In th~1!'.~y~nt of a}@S'faultor breach by Tenant under any Leasehold 
Mortgage~i~Ci,;,Tenant's failut~-;.to timgfy commence or diligently prosecute cure of such default 
or breach, tllg'f;Qity may, at it~~(qption, cure such breach or default for the period of one hundred 
ten (110) days '~fl:~i:4J,:ie date t~~'t the Lender files a notice of default. In such event; the City will 
be entitled to .reiill13fifS.~Jllent/f~om Tenant of all costs and expenses reasonably incurred by the 
City in curing the da'~tiltz61Ybreach. The City will also be entitled to a lien upon the Leasehold 
Estate or any portion tlf~feof to the exte~t such costs and disbursements are not reimbursed by 
Tenarit. Any such lien.will 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 following the date of Lender filing a notice of default and 
expiration of all applicable cure periods of Tenant under the terms of the applicable loan 
documents, the City will also have the right to assign Tenant's interest in the Ground Lease to 
another entity, subject to all Lenders' and Permitted Limited Partner's 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 Leasehold Mortgage. 
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25.04(b) Notice of Default to City. Tenant will use commercially reasonable 
efforts to·require Lender to give the City prompt written notice of any default or breach of the 
Leasehold Mortgage and each Lea.Sehold Mortgage will provide for that notic~ to the City and s 
contain the City's right to cure as above set forth. · 

25.05 Cost of Mortgage Loans to be Paid by Tenant. Tenant covenants and affirms that 
it will bear all of the costs and expenses in connection.with (a) the preparation and securing of 
any Leasehold Mortgage, (b) the delivery. of any instruments and documents and their filing and 
recording, if required, and ( c) all taxes and charges payable in connectig:g with any Leasehold 
Mortgage. ,:.:!i~:[!'fiE:Jl~1,< 

ARTIC:::
6 N::fi:::::::O:~::::on the cr~ft~:~!~~~old Mortgage and 

as a condition precedent to the existence of any of the rigHt§"'se.:t forth in tJ:ilgi~TXCLE 26, 
Tenant will cause each Lender to give written noticeJdt7ihe City of the Lend~t1~'f:ffa.dress and of 
the existence and nature of its Leasehold Mortgagdl~The City ac:knowledges that:tWf.B,:'ifild . 
CCRC are holders of Leasehold Mortgages and are ~~fitted to th€~ghts set forth JfJ?tfus Article . 
26. Execution of Attachment 3 will constitute City's ad.~fi§iY:~~agement of Lenders ha;ing 
given such notice as is required to obtain.!fie rights and prot<5~t1pns of a Le:nder under this 
Ground Lease. · '';(ifif; - · '~t0~'.ih · 

26.02 · Lender's Rights to Prevent T~r:mifii~~~tif~~?h Lend )i " the right, but not the 
obligation, at any time before termination oftp.is Gro,;dii<li@~~C?.}l:gd'without payment of any 

· ··:,;-,: /./.1:/)' '>i·'·'i'~:;..:-..::::,,,;.;;-:·.;;u. 

penalty other than the inter~st;o~unpaid rent, t6;pf,iy"3.ll offil~i.efits due under this Ground Lease, 
to effect any insurance, tcf'p~yl'.aji~{pix:es and as~'e~~ments, to·fu~e any repairs and 
improvements, to do,.?:#~;9ther adtt~~ thing requiig'.g, of Tenant or necessary and proper to be done 
in the performance ruia>a~~<?.panci);9f the agreemeti.f§ocr.covenants and conditions of this Ground 

. Lease to prevent a termiri~tf 6h o[tllls\0mund Leas6ifb the same effect as if the same had been 

made, do:;iµ~,;,~ lf{,,~~f~f~~(fo'Y Lender. - _ . 
. 2,()':03 Lender'S'~Rights Wli '~Tenant Defaults. If any event of default under this Ground 

Lea~_e?6B'"b~~ and is con.tiili5}IT.g, and 1§)£!i>t"cured within the applicable cure period, the City will 
not ten:n.lli~fe;:t:his Ground L€°a$e or ex6f~ise any other remedy unless it first gives written notice 
of the event''cifid~fault to Lena~t; and . 

· ··<:~~fir;;:;,,.. :)r~P , 
26':'0;?,:Cil) :-~i},i,If the event of default is a failure to pay a monetary obligation of 

Tenant (not includin'gi~~§frfuification obligations of Tenant ("Indemnification Obligations"), 
Lender will have sixty_'.[60) days from the date of written notice from the City to Lender to cure 
the default; or "' 

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

26.03(c) All rights ofthe City to terminate this Ground Lease as the result 
of the occurrence of any uncured event of default is subject to, and conditioned upon, the City 
having first given Lender written notice of the event of default and Lender having failed to 
remedy such default or acquire Tenant's Leasehold Estate or commence foreclosure or other 
appropriate proceedings in the nature thereof as set forth in and within the time speCified by this 
Section 26.03, and upon·the Permitted Limited Partners having failed to,;proceed as permitted 
under Sections 19.04(b) or 26.06(b). . .. ;lfe}SY:''2'1, :,. 

·"'.:~!.f 
. . .. ,,.;;::/:> ... 

26. 04 Default That Cannot be Remedied by Lender. Any:e'Ye~t. of default under this 
Ground Lease that in the nature thereof cannot be remedied by/Eend~t\Wlll be deemed· to be 
remedied as it pertains to Lender or any Subsequent Ownetj.f(~) withi~'.':~{~J60) days after 
receiving notice from the City setting forth the nature of}~tf6:h\N~nt of def~IB~:::L,ender has 
acquired Tenant's Leasehold Estate or has commeng~d;f oreclosure or other appf8prjate. . 
proceedings in the nature of foreclosure, (b) Len9}:~t<'i\~;;g~!igentif;:J?fosecuting any'%g~p:Y 
proceedings to completion, ( c) Lender has fully cured;,~~;:§'.VeB~61'·d~fault arising).Tbm failure to 
pay or perform any monetary obligation (other than Ind~ill1$fication Obligations) in accordance 
with Section 26.03, and (d) after gaining,possession of the IIBp'fgyements, Lender diligently 
proceeds to perform all other obligations~6f:;:re11ant as and wh~rt~aµ~ in accordance with the 

terms of this Ground Lease. · ~;fi:~~~'.Ef$~f&!.\~W~i8ff!;.!>':\\•.;,,,_ '""'"'.,>JD;/' 
· 26.05 Court Action Preventing Lende'r's. I:f»end~f..ii.s2pI9liibited by any process or 

injunction issued by any cq:grj:;;()~)Jecause of ari'h?t,ctlon by 'afiy~~66~ having jurisdiction of any 
bankruptcy or insolveni?yf pf6't'~tr~g involving T~nant from;6ommencing or prosecuting 
foreclosure or other 11.P:P.fapriate pt'.q~~edings in tli&p.ature of foreclosure, the times specified in 
Sections 26.03 and'26:·o4}.~~1>pve fos,~ommencing o'~·:P~.d'secuting such foreclosure or other· 
proceedings will be extend~~f;fQ:r;Jli¢]:P.'¢rt9f;!,}?.f su_qj+j~rohibition. If this Ground Lease is 

. ~:=~~~±~g·Ff~~l~~~~t~;~!~;.~~~7!~~~~:: ~;;~r~:~~-~~;~:o~;~;tfu:und 
Article/;ffthere is more'tiji:iii;0ne L~iid~r.~ tjie City will offer the new lease to each Lender in the 

orde{bt'~~~~~ until acc~P.t~~' '}j[}'.Y
1

• 

26.o'6'ti{).Eender's Right§~to Record, Foreclose, and Assign. The City hereby agrees with 
respect to any :tJ~~<:'.P.old Mo~age, that: 

. 26.61~&)~~'!)1i¥;~ti!§!c:~e Lender may cause its Leasehold Mortgage to be recorded and 
enforced, and upon fo&'ciosure, sell and assign the Leasehold Estate to an assignee from whom it 
may accept a purchase(price; subject, however, to Lender's first securing written approval from. 
City, which approval will not be unreasonably withheld, and if the Subsequent Owner has 
elected to m'aintain the use restrictions of ARTICLE 9, the Subsequent Owner must be controlled 
by a California nonprofit public benefit corporation exempt from tax under Section 501 ( c )(3) of 

· the Internal Revenue Code so 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). Furthermore, Lender may acquire title to the Leasehold 
Estate in any lawful way, and ifthe Lender becomes the assignee, then Lender may sell and 
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assign said Leasehold Estate subject to City approval (which may not be unreasonably withheld) 
. and to the City's rights under Section 25.04. 

26.06(b) each Subsequent Owner must take said Leasehold Estate subject to 
all of the provisions ofthis Ground Lease, and must, so long as and only so long as it is the 
owner of the Leasehold Estate, ·except as provided.elsewhere in this Ground Lease, assume all of 
the obligations of Tenant under this Ground Lease; provided, however, that, subject to the rent 
provisions of Section 26.07 below, the Subsequent Owner may operate and maintain._ 
residential units without any limitations on the rents charged or the inco:rp.e of the occupants 
thereof, subject to any applicable regulatory agre~ment, restrictive cci.;i6ri1tht~. or other 
encumbrance; · . ./ii!t~f . 

, . .- ,A~f;i;Ai~~ _. ..,~, . 
26.06 ( c) the City will mail or deliver to ajiy Len .. J:fu?:t has an outstanding 

Leasehold Mortgage a duplicate copy of all notices that tl.J,.~; .. Qii)Z;µiay giv~f.~.?Jenant under this 
Ground Lease; and . _i;)'.;(i;){f·"'''·:·:f 20 ~ '{'tgjI,jf ~r1;:0:~i->. 

26.06(d) any Permitted Limit¢~;1,':t>,~ers 6'tTenant will havg;~QfC.:;13ame rights 
as any Lender under Sections 26.02, 26.03, and i6.06(t)t;~d m{Y,tt~fererice to a L~tfder in those 
sections will be deemed to include the Permitted Limite'd.~~~g~s ; provided, hoVfever, that the 
rights of the Permitted Limited PartnerS-;?.fe subordinate to th~)Ijghts of any Lender. 

:::.·:· ,._ ,,. . ··:.~:;:;·;~ . 

26.07 Ground Lease Rent i.Dender Foreclos .; r.Assign:ffient. From and 
after the time that the Subsequent Owner a2qµfre§1~fi.Y~:ItqJ:he Lease~9'.fii Estate, Annual Rent will 

. be set as follows: ·"~)'A";;,,,. ·;\fifif(td,.ifJff.iW!,iillt;f~~Yf[j,(\~!~i~Ys;· . · 
26.07(a) j~'.ef£iLSt$.y;:accrued Anriliiil Rent at thg;time of foreclosure will be 

forgiven by the City,_?#~"' will nZt'.~'~\an obligatio'li~Rf the Lender, its assignee, or the Subsequent 
Owner. After forecld§fil~:ibr assigriij'.fent of the Leas'ehold Estate to the Lender in lieu of 
foreclosure,. if the Lend~~~~~!jnu,~~;~Rr~m(::.t!lte the ~f6j ect subject to the use and occupancy 

'{''- •: ,.~. ''· . ,_,.,~~~ .... -,.;,:·,,,,,,, .. ,,.: .. .-·:.·::t !· .. ;··· /" ,, •• ,y 

restrictions ofp~~t~Q!L9.0l, tHe,!ff1\.nlluaJAR~pJii.9t.lfe'rwise due may, at the option of the Lender, be 
deferred yp,J1Fffi@'i~~~titR!.th~"ii~!~!gf the Len21't'r' s sale or assignment of the Project to a 
Subsegf!:~Iit Owner thaF4:9,~~pot a~g~;tp 9perate the Project subject to such restrictions or the 
dateJ:hlit.@,$iXty (60) days'1':~ft~r Lend~t~i§'e'ases to operate the Project in accordance with those 
restrictioif~:if~U deferred Arift,[al Rent:=Win accrue, with simple interest at six percent (6%) per 

annum untiPp~~l~>-. .:l~Z{1 .. · 

26~'Qg(p) ,·a\tf[; the Subsequent Owner exercises its rights under Sectfon 
26.06(b) to operate th~)~t;p]~ct without being subject to Section 9.01, then Annual Rent will be 
set at the then fair marlcet rental value taking into account any affordability restrictions agreed to 
by. the Subsequent ow'her, if any, and the Base Rent will be increased to the new fair market rent 
under this Section 26.07(b) and the provisions of Section 6.02(g) will be 
suspended; provided, however, that the City will be entitled to reduce Annual Rent by any dollar 
amount (but not below zero) in its sole discretion and, in such case, the Subsequent Owner will 
be required to reduce rent charged to tenants on a dollar for dollar basis, with respect to such 
aggregate units occupied by very Low Income· Households as the City and the Subsequent 
Owner may agree. The fair market rental value will be determined by a jointly-commissioned 
appraisal (instructions prepared jointly by the Subsequent Owner and the City, with each party 
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paying one half of fue 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 set the Annual Rent at fair market rent in accordance with the then-prevailing 
practice for resolving similar rent determination disputes in San Francisco or, in fue event that 
there is no then-prevailing practice, in accordance with fue rules offue American Arbitration 
Association. But, after fue neutral fuird party process, the Lender, in its sole discretion, may 
rescind its written notification of intent to not comply with Section 9 .0 fogf this Ground Lease. 

26.08 Permitted Uses After Lender Foreclosure. Notwitb,~m~ding the above, in the event 
of a foreclosure and transfer to a Subsequent Owner, the Premt~~Y~~~~t,pe operated in 
accordance wifu the uses specified in the building permit with!*ll add€i{q3., as approved by the 

City's Department of Building Inspection. .;:;J?i~i&;i:;~<·.:<1 :, ··<::~;'.~~i}1+. 

26.09 Preser\ration of Leasehold Be~efits. \)§til such tjme as a Lendbf\~9ttfiesthe City 
in writing that the obligations of fue Tenant undeJ::i~}'Jg;:in docufµ~nts have been's~tf.~.fied,.the 
City agrees: ''"/ ,.,.,. ·.c:·,.,,,:,,. .~\'.>'·:· 

.,;,::;=~].>;;:::-;.:,:~:.~';;. . 

26.09(a) ·That subjec:;t to Section 19.03 '·)'\i:lie City will not voluntarily 
cancel or surrender fuis Grou.nd Lease, otf.~C.g~pt a voluntary t~~~l.lation or surrender of this 
Ground Lease by Tenant, or amend this Gttffitlff(bease to materi3ily:increase the obligations of 
the Tenant or the rights of fue City under thi~\G?~fili4J:g;y,~e, wifuo~ftthe prior written consent of 
the Lender (which may not be unreasonably -W'ithhe!g,i;()'f\tf~l,gy~q)/". 

· 26.09(b) AJ0\i;;i;,;~~~':;t:he City ~f:~~~i:nforc::·J1::st a Lender any waiver or 
election made by fue J:¢hant undd¥;'©ns Ground L'f'a.se that has a material adverse effect on the 
value of the Leaseh6l'd'~E'~t;ite with6J\it the prior wri~sg;consent of the Lender (which ~ill not be 

mrre~'ona:~;~~~~;:,:~
6

~,,:~ aL!!~f f~: written request tQ fue Cify for a new 
groundJb:l~e within fifig'~ff.'?f15) d~y$f~:fter.Lender receives written notice of termination of this 

/'.:.'<:.·.:·;;, ·:;;·~·;·:,-:.' .. ·:.\ ·-,';.;,".··:,,r,_:~,·~··:.;,r 

GroµnffJJ:~ase, then the Cityi;Y>zill entd:'ia;Iiew ground lease with the Lender commencing on the 
date.oft~f'iliti.:iation of this Gf~i),nd Ld~~ and ending on the normal expiration date of this 
Ground Le~gN?<> . substantiaiW.ithe same terms and conditions as this Ground Lease and subject 
to the rent pro, i9µ,s set for@i?1, Section 26.07, and with the same priority as against any 
subleases or othet11'1!~~p;~sts,gr''the Premises; so long as the Lender cures all unpaid monetary 
defaults .under this drqphf!>Lease (other than Indemnification Obligations), through the date of 
such termination; "'''"' 

.,:/i 

26.09(d) That the City will provide reasonable prior notice to each Lender 
of any proceedings for adjustment or adjudication of any insurance or condemnation claim 
involvii'1g the Premises and will permit each Lender to participate the proceedings as an 
interested party. 
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26.10 . No Merger. The Leasehold Estate will not merge with the fee interest in the Site, 
notwithstanding ownership of the leasehold and the fee by the s·ame person, without the prior 
written consent of each Lender. 

26.11 City Bankruptcy.· 

26 .11 (a) If a bankruptcy proceeding is filed by or against the City, the City 
will immediately notify each Lender of the filing and will deliver a copy of all notices, pleadings, 
schedules, and similar materials regarding the bankruptcy proceedings t9_ each Lender. · 

~:~~J;i~1~1~?:I%-,. 
· · 26 .11 (b) The City aclmowledges that (i) the 1-~tfant seeks to construct 
improvements on the Premises using proceeds of the loans prov!Q:edJ~X.the Lenders, and (ii) it 
would be unfair to both the Tenant and the Lenders to sell thePf~mi'~gS'ffi:ee and clear of the 
Leasehold Estate. Therefore, the City waives its right to s~JJ,th~LC::ity's fl~'W:t~rest in the Site 
under section 363(±) of the Bankruptcy Code, free an~_;g!~~bf,.:t;heLeasehcili!i:fstate. 

;~{l~)?' ·.:,\, ·~ ..... , 

26.ll(c) Ifa bankruptcypro_c::,¢.€ain is file4~~~yoron behal 'q,,y!J;h~·City,the 

City agrees as follows: · · ;' ·•. · "·.,.~j;,:;{fJ~f~\~,_,_ · ,.~ii' 

(i) the Tenant. will be presumedi:B.;;J:i.aye objected to any attempt by the 
City to sell the fee interest free and cleal~p'.f,.J:l.l.e Leasehold Esf[fg~\;. 

"(;)':·~·,;;~''··~l::~~,,I.,.·. '.'i'i'.~aj\;];u,~i······;1· . 

. . . (ii) . if Tenant does;1L:.. ts'Q'l~R~ffpt, each Le~e~f will have the right to so 
object on 1ts own behalf or on behalf of the T.¢p.ant; ma .. .. ,v 

· (ii!)Jf -'· ·~nnection _;:fil_.ai{~~·~uch sale;~: Tenant will not be deemed to 
have received adequa~~ipfotecti6'1i!:lll.:J.det section'3~3(e) of th~ Bankruptcy Code, unless it has 
received and paid tq>@~9Jii.J::ender t~~ outstanding B~J.~9e under its respective loan. · 

· ··fr:iw'fill\~;> . A}~if.;;,}"~'""" 1~117 · . 
· .f:R.JJ(d) 'V;~(~1ty'recct@g~,~;~!P.3:i:!;~flie Lenders are authorized on behalf of the 

•••• -., ••• ,,;·.•:···· '<:,r:';'} .... , ""·-"'..•\':""'tf' .. /.••,<.,,,,.y 

Tenant to y9teJ~pat.fiS}P~te in, or;~99_p.sent to·filly!'.b'filtlauptcy, insolvency, receivership, or court 

proc~~~f ~~oncem·mgcf~~{~~~eh~~~'.'g::;~,~-
ARTICLE\2.7 CONDEMNATION;,~- ';ND TAKlNGS 

''~:f;;<f;t .. , ' ;;fi;~~~ . j' . 

· . 27.0l .. arties' Rights'iiib.d Obligations to be Governed by Agreement. If, during the term 
of this Ground '.L&®~\ there ii.iliD..Y condemnation of all or any part of the :Premises or any interest 
in the Leasehold E~f~t~s_t~~Ii by condemnation, the rights and obligations of the parties will be 
determined under thi~'i:@.fICLE 27, subject to the rights of any Lender. Accordingly, Tenant 
waives any right to terrifinate this Ground Lease upon the occurrence of a partial condemnation 
under Sections 1265.120 and 1265.130 of the California Code of Civil Procedure, as those 
sections may from time to time be amended, replaced, or restated 

27.02 Notice. In case of the commencement of any proceedings or negotiations that 
might result in a condemnation of all or any portion of the Premises during the Term, the party 
learning of such proceedings will promptly give written notice of the proceedings or negotiations 
to the other party. The notice will describe with as much specificity as is reasonable, the nature 
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and extent of such condemnation or the nature of such proceedings or negotiations and of the· 
condemnation that might result, as the case may be. . 

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

27.04 Partial Taking. If any portion of the Site is taken by condemnation, this Ground 
Lease will remain in effect, except that Tenant may, with Lender's written consent, which 
consent shall not be unreasonably withheld, conditioned, or delayed, elept to temiinate this 
Ground Lease if, in Tenant's reasonable judgment, the remaining porj:i,9ifbfthe Improvements is 
rendered unsuitable for Tenant's continued use of the Site. If Tenant/glects to terminate this 
Ground Lease, Tenant must exercise its right to terminate unde~,;tfii§!]~fl:.l;agraph by giving notice 
to the Cify within thirty (30) days afterthe City notifies Tenai:l_tpfth(?'i\~~e and the extent of the 
taking. Tenant's termination notice must include the dateg:f'J~rlbinatio~;~1:\Y;fil~h date may not be · 
earlier than thirty (30) days or later than six (6) months,.<\lff~r'the date of Tefi'iWt~§ notice; except 
that this Ground Lease will terillinate on the date th~.96ndemnqr has the right"t6'r.P<:>~session of · 

. the Site if that date falls on a date before the date .o:f{fghninatiorll:as designated by'·'fil'.@naiit. If 
Tenant does not terminate this Ground Lease withln tfi@'\l!:¥.rtY.(§PJi~y notice peri,~a:· this 
Ground Lease will continue in full force and effect. · ··;:::\·!i;\'i;·~Y . ·:~ ... -

·.:.;:.~'.;·; .. :_). 

27.05 Effect on Rent. If any po~§.tr::2fthe ImproveiriBhf~::~? taken by condemnation and 
this Ground Lease remains in full force ari:atefftlfct;,then on the dat~{'.6:Ktaking the rent will be 
reduced by an amount that is in the same ra~q t~<~li~,f.~µt,~ the vai~~iib'f the are<!- of the portion of 
the Improvements taken bears to the total vaifi~ of th.;¥J:lliiP:~9;x~;rg~ri.ts immediately before the date 
of the taking. ..,,;:;· f'•Xlfai , ·:,,;;. XW' .,.:,·:······.'. •. ~\)Y'' 

.·· .. ;:.:-.-:;-"" :·~:-.:,: ;~::<·: :;:;·~·:: :..::-..;:~i)f'" 

27.06 Restorati.6'~ of~ti~~~ements. Iftft~;re is a partial taking of the Improvements and 
this Ground Lease remaiti,~,tiP. full fQrce and effect ~g9:,¢t Section 27.02, then Tenant may, subject 
to the terms of the Leasel:i'&ltliJY.[ortg~e;1;,µse the pro'8~eds of the taking to accomplish all 

necessa~.:~Ji~JZJ~g,~rt.8,~: ·$~~i~;~~gf\1f§1~::59~;;j;~J~;v 
,2j/07 Award ·a· \l)istribution .. Aiiy compensation awarded, paid, or received on a total 

or p~~F,~9ndemnation ~ft~~.,Site orim!~'ilt of condemnation of the Site will belong to and be 

distributcir~~~;);:;;;ng b}tt, ~:ay the balance due on any outstanding Leasehold 
Mortgages and olli~f](9:i;itstai;i4fhg or unpaid obligations and/or liabilities, including but not 
limited to, trade acc6U:\\!§;:;j]xes, payroll accruals, and lease residuals, to the extent provided 
there1·n·, and ·'·""·''°':~-"' ... :f~" 

.. ;-· 

2 7. 07 (b) . Second, to the Tenant in an amount equal to the then 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 
yalue to be determined as it existed immediately preceding the earliest taking or threat of taking 

· of the Site; and; 

27.07(c) Third, to the Landlord. 
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27.07(d) Notwithstanding anything to the contrary set forth in this Section, 
any portion of the compensation awarded that has been specifically designated by the 
condemning authority or in the judgment of any court to be payable to the City or Tenant on 
account of any interest in the Premises or the Improvements separate and apart from the 
condemned land value, the value of the City's reversionary interest in the Improvements, 
Tenant's Le_asehold Estate, or the value of the Improvements on the Premises for the remaining 
unexpired portion of the Term, will be paid to the City or Tenant, as applicable, as so designated 
by the condemning authority or judgment. · 

27.08 Payment to Lenders. In the event the Improvements a:r:,¢.~~~bj~ct to the lien of a · 
Leasehold Mortgage on the date when _any compensation resulting:ff Pm a condemnation or 
threatened condemnation is to be paid to Tenant, the award wil!fpe~df~pg,sed of as provided in the 

Leasehold Mortgages. · ,;;~;,\'i:M!{~;. '<!i_f}l~tfi~;A~;,, . 
27.09 Temporary Condemnation. If there is as9Ifaethnaiion of alf'O"f~@y portion of the 

Premises for a temporary period lasting less than th~;t&fuaining Term, this G~dtiP..'('.lJ_,ease will 
remain in full force and effect, there will be no apatiffi~nt. of R~p:t, and the entire'1~Wattfwill be 
payable to Tenant. ' ';:{i,!!j~t;;;;:,, ,(.~f;1ii;:;.,\. J$i'V · 

·::~·;~:;. 

. 27.10 Personal Property; Goodwill. Notwithstandrh ~:,S,:~.ction 27.07, the City will not be 
entitled to any portion of any award pay~~!~i@.connection wiiltmt~condemnation of the · 
Personal Property of Tenant or any of its s~~te~?ilJ.:ts.,yr any moviii~f,~~penses, loss of goodwill or 
business loss or interruption of Tenant, sevet~c6''idatg~g~§. with respg1fa to any portion of the 
Premises and Improvements remaining undei'(fl,ll.s G:I.¢ti'fid;t1S~ll:Se,/o't. other damages suffered by 
Tenant. -· :•:.•:iF.·· .,." · "'if.'._'..',':··;····:·,·.·.· •.. _·,,_:.,.·.' .. ;t;)Y ""''"'i/·;',:,·_:_;._:_._:?_~-.ff:;~_}/ . ~i/iii:Ji~~~~i~~-; .>'t' • ••••• • :: ~ . 

. ::.~:..·:r ··, . t:-~·-\ '·ff 
_._;;'~-;~;-· "';1::;.f·i;t.~·.:j\ ·:.:~=!:;. 

ART:U:CLE 28 EST : PPEL CERTIFICATE ~0'A . 
. /;~· "··., '

1J;'.i\1.t . ':~~:: ;~~~ -~iif 
The City or Tenari ;:~ Jh<1:~;~wy1}~r:i,a,.y be, _wil4~:kecute, acknowledge, and deliver to the 

other and/or ?P.Y:;py_gger or •=N.¥~fii1Itt~tf'i~i~f~:Q.;,:J,;Mtner, promptly upon request, its certificate 
certifyingf~)\~fil~tilifr~iOJqund ·TI~~~ is unm~cllTied and in full force and effect (or, if there have 

.. ·····' "-?~r::;·:·1·,,:,,:>. \·,..;;;~.!-··:~.!. 

been n;i.ggifications, thatilli,i~;,,Grouril;lJi.~~~s.<'.)s in full force and effect, as modified, and-stating the 
modjflb'~t,io:µs ), (b) the daf~~J!;\j.f any,. t~'~{Wlli.ch rent has been paid, ( c) whether there are then 
existing i:RY.J)p):iarges, offset~¥i~J..; defengg~ against the enforcement by the City or Tenant to be 
performed ~ifJ.b'~~\'?rved and, if:}$.9, specifying them, and ( d) whether there are then existing any 

'<·.~;~·.·:·(:,.,, ;'::'.(,\• 

defaults by TenaP,.:t'r,()f the City:f:jn the performance or observance by Tenant or the City of any 
agreement, cove~~~f;9:r co:q?ltion on the part of Tenant or the City to be performed or observed 
under this Ground L~~~J@fiid. whether any notice has been given to Tenant or the City of any 
default th~t has not be#fiii~ured and, if so, specifying the uncured default. Tenant will use 
commercially reasonable efforts (by inserting a provision similar to this one into the leases of its 
Non-residential Occupants) to cause the Non-residential Occupants to execute and deliver to the 
City a certificate as described above with respect to its sublease within thirty (3_0) days after 
request. 

ART:U:CLE 29 SURRENDER AND QUITCLAIM 

29.01 Surrender. 
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29.0l(a) Upon expiration or earlier termination ofthis Ground Lease, 
Tenant will surrender to the City the Premises in good order, condition, and repair (except for 
ordinary wear and tear occurring after the last necessary maintenance made by Tenant and except 
for Casualty or Condemnation as described in ARTICLE 20 and ARTICLE 27). Ordinary wear 
and tear will not include any damage or deterioration that would have been prevented by proper 
maintenance by Tenant, or Tenant otherwise performing all of its obligations under this Ground · 
Lease. On or before the expiration or earlier termination of this Ground Lease, Tenant will also 
remove any Personal Property and repair any damage caused by Tenant's negligence or 
misconduct in removing such Personal Property. (';>.· .•. 

29.0l(b) If the Premises is not surrendered at:tli¥:'~nd ~f the Term or sooner 
termination of this Ground Lease, and in accordance with the P!§:Vigi'§P.,s,_of this ARTICLE 29, 
Tenant will continue to be responsible for the payment of .Anri'..W*l Reli't~~gtn the Premises is 
surrendered in accordance with this ARTICLE 29, and Tt:p.}µ:if~~ll indeilifP..fy, defend and hold 
harmless the Indemnified Parties from and against any:~d."'all''Dlaj.ms resui1ili,'g\tJ;om delay by 
Tenant in so surrendering the Premises including, witl.f;ut limitation, any costst~~·it.he qty to 
obtain possession of the Premises; any loss or liabilifY)r~sulting'fr9m any Clairn.~g[ii:i§1: the City 
made by any succeeding tenant or prospective tenant fd~qydg£{:§6?~:i;~sulting fro:rn,/~{].ch delay 
and losses to the City due to lost opportunities to lease ar1Yi~.9tfion of the Premises to any such 
succeeding tenant or prospective tenant;,Jpgether with, in ea8ij'~tance, reasonable attorneys' 
.i::ees and costs. "'<.~.·,._;·• .. /k1"'·· '':;·.:;,""'''·· .lJ - ,., . ··.} ·:,~:;;~t%'.:ii:l:4 • 

• , .. :~::j.'«,;:_:·,._ .. ,,,._:;:;!:;·;_'.?(:> .......... ,;,> 

. '00,, ·· 0!ii;;i),?,'.';;-:... '?i\"f!OJi"' 
. 29.0l(c) Only a writtert\D.,otice~fi;ptp.~t,he City to;ffenant confirming 
termination of this. Ground Lease and surrend6t. of thS1T'¥£fili~es,by'Tenant will constitute 
acceptance of the surrend~r~<?;f{1:1:,\y,,Premises an'd;t<l<f@&mplish''1~~~fullnation of this Ground Lease. 

. 29.02 Quitclaii~
1

~~:;~,~~xpiration o;)fg~rlier te~;~ation of this Ground Lease; the 
Premises will automatleR~)\.and ~~~out further actif?J;iconveyance on the part of Tenant or the 
City, become the propertY'B':fftl;+~,..~l.tY4";;lr:~y,~4 cl~#'t)f all liens and without payment therefore 

t~::, ~~~,~~~tf~J:d~~~f~;c~;;~~g~:~~,a~to~~r~;~e;e~=~~~~;e~:~~t:,Ground 
ackno)Ylg~ge, and deli\igtii$::the dfy;):~;g9qd and sufficient quitclaim deed with respect to any 
intere~·F6f'Tenant in the Pt~Ihises. "<'.Ji'Y'.iY-

2;'J~i~Abandoned ;'ler1y. :~ items, including Personal Property, not removed by 
Tenant will be d.e¥fi+~d abanq§:fied. The City may retain, store, remove, and sell or otherwise 
dispose of aband~'if~~~~'~rs.9g~l Property, and Tenant will be liable to the City for all reasonable 
costs incurred in stoiillg~i;fefuoving, and disposing of abandoned Personal Property and repairing 
any damage to the Pr~pli~es resulting from its removal. Tenant agrees that the City may elect to 
sell abandoned Personal Property and offset against the sales proceeds the City's storage, 
removal, and disposition costs without notice to Tenant or otherwise according to the procedures 
set forth in California Civil Code Section 1993, the benefits of which Tenant waives. 

29.04 Survival. Tenant's obligation under this ARTICLE 29 will survive the expiration 
or earlier termination of this Ground Lease. 

ARTICLE 30 EQUAL OPPORTUNITY 
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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 
Contracting Manual (2006 Amendment) for Federally Funded Construction Projects Financed·by 
the Mayor's Office of Housing, issued by MOHCD on November 18, 2002, as amended on May 
22, 2007, a.S 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 it may be amended from time to 
time, according to the procedures established by the City's Contract Monitoring Division. The 
Project must comply with the training, hiring, and contracting requiremeµts of Section 3 of the 
Housing and Community Development Act of 1968 and of the San Fr~ti"§B'6·,;S,ection 3 program as 
administered by MOHCD. Federal Section 3 requirements state tha(ciob.tracts and opportunities for 
job training and employment be given, to the greatest extent feruo;,i_t@::i~~J9,gal low-income residents. 
Local residents for this project are San Fr:ancisco residents. In a4,qition, ~~}pp:iject will be required 
to comply with hiring requirements as incorporated into th~Jb~9Y:S_ection 3''ptqgram and in 

. conjunction with the City's low-income hiring requirem~rlTu~i:ler San Franci§~$X:§.J<'irst Source ::::7ce ~::::~::::~:~~~rer 8~i!ifr~ ·~~~t/ 
· · To the extent permitted by appli~::i__ble Law, Ten~:''~J~;~§. to comply With the 
requirements of the City's current housirtgfp[Y.f~rence prograni§~~~ 1,amended from time to time; 
provided, however, that such requirement;N~fiiif:~P.P!¥, .. ~mly to the.;~~~pJpermitted by the 
requirements of non-City funding or benefit$l(inciti~g~;£11! not liuiite'd to requirements for low
income housing tax credits under Sections 4'.i'i~d 11Jf.'6£:1~€:i[pJ~p:lal Revenue Code of 1986, as 
amended, an any rules or ;r~~@9.ti9ns promulga~~~Hffi. conneCl~~if therewith or related thereto 

~:;::3:
0 

:;;~,~;\~~.:.:~~1/NS ,,, 
Alth9}}~~~~;~,~~ies ·ai~~t?:W e g'e~:m~ti~~ei'development of the Project is a private work 

of improv:~ffi:eii.t~'.Teii@t((f;!:grees lli~t:.~Y person performing labor in the construction of the 
.Project@d. any Chang€'tf6ij:be Pre:ffilS.'es,:t:b.9,t Tenant performs or causes to be performed under 
this Bfif'crtid-Lease, will b'ei:Pfil~ not 16§§~1{~ the.highest prevailing rate of wages as required by 
Section 6'~2i£(g) of the San Ffiliicisco Xdministrative Code, will be subject to the same hours and 
working co:d<liti.bns, and will\t~:¢eive the same benefits as in each case are provided for similar 

'~·i·:'·'·,::;~·.';,, . ! :,<:h':f 

work performeai'i.B;I§~ Fran9f,~to, California Tenant will include in any contract for 
construction or dem§lit~.on o:Fthe Project a requirement that all persons performing labor under 
the contract will be pfil<l1P:8'4'" less than the highest prevailing rate of wages for the labor so 
performed. Tenant wi~!~f~quire any cc;mtractor to provide, and will.deliver to City ~pon request, 
certified payroll reports for 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 may have any personal or finan.cial 
interest, direct or indirect, in this Grolind Lease, and any such commissioner, official, or 
employee may not participate in any decision relating to this Ground Lease that affects his or her 

44 
144\258\2449530.3 

·2094 



personal 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 will 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. No Permitted Limited Partner of Tenant shall be personally liable to City or any 
successorin interest in the event of any default or breach by Tenant ()f~f6f;'ap.y amount which · 
may become due to City or its successors or for any obligations ul).defthe teTI.ns of this Ground 
Lease. &Ji~'.);yf,'];;\. · 

. ;;,:0?" '~\i:~b~}~·-:~. 

ARTIC~~:n: ;~:,::: :~:~:v~:::orts !9;/!~~:ro~s:::i!tJc~~jncorporation 
of, both energy conservation techniques and syst~:!]:~\;~d irnproy,xd waste-handtliig·;ffiythodology 

::::tr:tio: :::provements ., ''"t~?~l!ii~(tf~'•;. ;y/ 

The waiver by the City or Tenan;z11~®l>:c$()Jlll, cove:~~~!'e_nienLor condition in this 
Ground Lease will not be deemed to be a .J~v~¥1'8.~i~1JY,,SUbsequenf$'].1:€[~h of the same or any 

. other term, covenant, agreement, or conditio~t~n thf~'.~G±§.%.!=t1eas.e~Vfuid no custom or practice 
that may grow up betWeen tli~ parties in the adiriini.sttatio±F5:fWtfil§"Ground Lease may be 

. . :: : ·. '·T·':1-.;;: .. :; : ~ .. , . ._; :,)'. ,,{:~;,.. <.; .~ f·;~·,-

co nstrued to waive or to)~ssefl'.tlli~.;pght of the GifY or TenanJifo iusist upon the performance by 
the other in strict accorg~ce w!tli@e its terms. fii~ subsequent acceptance of rent or any other 
sum by the City willli6t,'fp~\deeme~ito be a waive;i'i:Jf8:UY preceding breach by Tenant of any 
term, covenant, agreementg'{$tsondifion,ofthis Groµria Lease, other than the failure of Tenant to 

. S~ij~~!!!~ii~~t;~~~~~:~:~yc~;;~:~;~;~i;f~;~=d;g 
ARTICDEi37 TENANT'!J.{ECORDS" 

'\::~.~:., .;.~.. '\~.'.'.·;·.r:.~. ./' 
'•:.;:~:.·~;;lt.' .. 

· Upo~'¥~'~~2:r,iable noti~~huring normal business hours, and as often as the City may deem 
necessary, T enaiitf~y1 mak~;~'Vailable to the City and its authorized representatives for . 
examination all rec6f4,~";\1::~.rY6rts, data, and information made or kept by Tenant regarding its . 
activiti.es or operation~'}$.'if'ihe Site. Nothing contained in this Ground Lease will entitle the City 
to inspect personal histbries of residents or lists of donors or supporters. To the extent that it is 
permitted by Law to do so, the City will respect the confidentiality requirements of Tenant in 
regard to the lists above of the names of Residential Occupants of the Premises furnished by 
Tenant under to ARTICLE 7 above. 

ARTICLE 38 NOTICES AND CONSENTS 

All notices, demands, consents, or approvals that may be given or are required to be 
given by either party to the other under this Ground Lease must be in writing and will be deemed 
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to have been fully given when delivered in person to such representatives of the Tenant and the 
City, 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: 

1950 Mission Housmg Associates, 
LP 

With a copy to: MHDC 

With a copy to: the Permitted 
Limited Partner at: 

And a copy to: 

1950 Mission Housing Associates, LP 
c/o BRIDGE Housing Corporation. 
600 California St #900 /'&' '\~. 
San Francisco, CA 94108 ;,•(fJ~~· '< 
Attn: Sniitha Seshadri 3'~,.- .. ... ,)g:;::··· 

. ,J[}f~!i~.:i!~l~;\ . '\;i?~~\,, 
. Mission Housil)giDevelopment Coq)"dr~tion · 

.1 .. i/•v •r.;:-;:. •' 

474 ValenciaSfreet #280 " 

!::::!:~~i~~iif?a~~,. . 
V{~,!!s Fargo Affordabte.'i}}:~msing Community Development 
c6W.£~~t~£~ "'·;~ii!t~· .. 
MAG,WIH-053.7'.170 
301 §'~11ili"'c§~!g~;r§treet 
Charlott,y" Jj~Ifh"cfil'.QJH?c~)Q&288-0110 
Attentio~:?.(Director o~;Jrax Credit Asset Management 

Saii Francisco Mayor's Office of Housing and Community 
.·.;/ 

Development 
One South Van Ness Avenue, 5th Floor 
San Francis.co, California 94103 
Attn.: Director 

or to such otheladdress with respect to .either partJ as that party may from time to time 
designate by notice to the other given under the provisions of this ARTICLE 38. Any notice 
given under this ARTICLE 38 will be effective on the date of delivery or the date delivery is 
refused as shown on the delivery receipt Courtesy copies of notices may .be delivered by. email. 

ARTICLE 39 HEADINGS 
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Any titles of the paragraphs, articles, and sections of this Ground Lease are inserted for 
convenience only and will be disregarded in construing or interpreting any of its provisions. 
"Paragraph," "article," and "section" rnay be used interchangeably. 

ARTICLE 40 SUCCESSORS AND ASSIGNS 

_This Ground Lease will 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 means and includes their respective successors and assigns; provided, however, that the 
City will have no obligation under this Ground Lease to, and no benefiffbl:!h.is Ground Lease 
will accrue to, any unapproved successor or assign ofT~nant whe~.~;~'fty approval of a successor 
or assign is required by this Ground Lease. If and when the City(§:&ff~;lt,g~ Site to any third party, 
City will require such third party to assume all of the City's op)lgatioH~i)i,119.er this Ground Lease 
arising on and after the transfer in writing for the benefit T;~nartt:.and its"§~~~psors and assigns. · 

.<)~j.:·>:S'~~·7::·?:;:~,. -' <i·~·;:i~ <.:;:;~;~·~·: 
'·\:};{t11~h·. 

ARTICLE 41 TIME 

Time is .of the essence in the enforcemenl~~m~~~s .~~nilitions of ~~~ound 
Lease. ··;,;;;yzf;V 

ARTICLE42 
\'{f:.iff. :·~:.:.. 

PARTIAL INVALIDITY.... ·o:-.;·'.;i[~fo> 
.. ,._;(~?kG~::~/r.;: . _ ·,::.~~.\;:~~~~;;, 

If any provisions of this Ground L~~;J,:~@A~~~~g¢Iled to bg:~~!fg~~l or unenforceable," that 
determination will not affect any other provl'Si:pn onllfsJPJtRll.1).d .Lea§e and all the other 
provisions of this Ground Lease will remain iififuihfd~c~·~til'.@±fett 

•. •?!.ii21'fj:llt!i&lii1!:r:;\ '\lJ/fj!Y p~;;/ 
ARTICLE 43 APPLICABLE~;I];~W; NO T~D PARTY BENEFICIARY . 

.. ·:·:r:r/,~:,. i.<:<!~ .. 1 ",'.rr-: 

This Grounl~~~~i~f;~~,gov~~-BPY and conrtttted. under the laws of the State of 
California. Oth~;rJpan the Sefi'efjJ:sYffit(li~fights:~~p:i;e§sly afforded to the Permitted Limited Partner 
and the Leµd~f~~h.fiii~:Ground~l'ise is e~t~fg8>iri:f6 solely among, between, and for the benefit of, 
and rnay))g;;·~~orc~~'f'6i?'j;d>y, th~:;fr~t_l:ies hereto and does not create rights in any other third 
paliJ'.;::i·i\'.\Mh.". ..,,.,~_;':;.:~/:;,. ""'i-fy:t:'f>~~:>.> 

···:<:~:?~JY.:. .;:.::~;·~S:::~\ ~;~-t~;y7· 
··~<·:~~.'.._:~~-.·.;,_· ·"\-.~:: '.·:.~ ->F :'·:-.. '!h;\'; 

f.~~_-_;_: .. _·_;_'. ·\... "·.:_:·._.;;,•.i_,j _J~.-_ .• ! 
;~;~; '.:·~. 

·-·.;; :.:}/~_~:>. ~xnF 
::_~·'./: k-;~~·,, 

-,:_:"::; .... 
''~-·::/t ~;j, _.,_~y-
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ARTICLE 44 ATTORNEYS' FEES 

If either the City or Tenant fails to perform any of its obligations under this Ground Lease 
or in the event a dispute arises concerning the meaning or interpretation of any provision of this 
Ground Lease, the defaulting party oithe party non-prevailing party in such dispute, as the case 
may be, will pay the prevailing party reasonable attorneys' and experts' fees and costs, and all 
court costs and other costs of action incurred by the prevailing party in connection with the 
prosecution or defense of such action and enforcing or establishing its rights under this Ground 
Lease (whether or not such action is prosecuted to a judgment). For purp9ses of this Ground .. 
Lease, reasonable attorneys' fees of the City's Office of the City Atts>Eh~Y'.1-71'.jll be based on the 
fees regularly charged by private attorneys with the equivalent nuaj.iJ'.*-r of years of experience in 
the subject matter area of the law for which the City Attorney's;s.gffi~~s,were rendered who 
practice in the City of San Francisco in law firms with appro24t!f atelft~5~~~me number of 
attorneys as employed by the Office of the City Attotneyd+:A~ tb~ "atto~~X~.' fees" also 
includes, without limitation, all such fees incurred with;f~'.Spe~tt~ appeals, ffiS'4i<:itions,. 
arbitrations, and bankruptcy proceedings, and whetb:e.t';~r not any action is br~ifga1:1y,rith_ respect 
to the matter for which the fees were incurred . Th&:!f6rth "costs~~'(means the costs 'filfa'.e'kpenses of 
counsel to the parties, which may include printing, d~pli.~~1,~rig1.1ifila;~.ther expense~gY!rir freight 
charges, hiring of experts, and fees billed for law clerks~ :Ptt.t~'.~gals, and others not admitted to 
the bar but performing services under thy;,~H:pervision of an''li''ft8~ey. · 

\~r . ,, -- ·~~·:~. ·. 
ARTICLE 45 EXECUTION IN CO , :~llPARTS ,,,.,,,,,,,,,,,,,!/ 

r~:~:s ,. . ' . ; ' . ... '~[[~;)~}ii~:>" 
· ·;;~:~\. -, ... ~{~:~~t11trf r~~~~}{;f;;;.~~;;1·:·; .J;~/ · 

This Ground Lease and any memoranCiiJrn hefeof&llayib~ ,executed in counterparts, each 
of which will b~ consideredan·;original, and alEht~bich ~iit)ifbfi'.~titute one and the same 
instrument. ,}f;;z,:0,;~~i1Wi\:::< "~%( · ,~p-· . 

; ;:::~~{f' · 7;::~{\:t.~:f~. . ::=~~-
.:_:/.'.':;: ··:.:;~}:t;f~V1 ~·~t\ 

ARTICLE 46 BR('5~~.;'.i_',,. 1;,~] . '?\ ., 

. Neit~&~ce,~~,\\'.:' fu;W~~~nff611\1/jfr,~~zgarding the leasing of the Premises, or 
any COID1lllifuC'ati6nfaii~\5:iJpnecti0µ".t4erewith, tfilough any licensed real estate broker or other 
person.:W:Ro could clai:lfi)~ffight to ''~!tbrnm~~sion or finder's fee in connection with the ground 
leas~;2dgf~µiplated herehi~(f.tJJ¥iy br~k¥.fJ.8f finder perfects a claim for a commission or finder's 
fee basecF'tipqn, any such corit¥19.~, dealirtgs, or communication, the party through whom the 
broker or :fiiid'¢i.\r:riakes a clattfi1ltvill be responsible for such commission or fee and will 
indemnify, def~'ri'¥iiAfid hold h~ess the other party from any and all Claims. The provisions of 
this Section shall';~li£V1ye anf§i~rmination of this Ground Lease. 

ARTICLE 47 ~'2t~:TION OF MEMORANDUM OF GROUND LEASE 
· .. JY 

This Ground Lease may not be recorded, but a memorandum of this Ground Lease will 
be recorded in the form attached hereto as Attach.rnent 5 ("Memorandum of Ground Lease"). 
The parties will execute the memorandum in form and substance as required by a title irisurance 
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. 
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ARTICLE 48 SURVIVAL 

Termination or expiration ofthis Ground Lease will not affect the right of either party to 
enforce any and all indemnities and representations and warranties given or made to the other 
party under this Ground Lease, the ability to collect any damages or sums due, and it will not 

. affect any provision of this Ground Lease that expressly states it will survive termination or 
expiration of this Ground Lease. 

ARTICLE 49 TRANSFER OF PARTNERSHIP INTERESTS IN TENANT 
. .::~:( 

Tenant may not cause or permit any voluntary transfer, ass~~:~~~·'or encumbrance of its 
interest in the Site or Project or of any ownership interests in Te,J]._Afl~1RI1ease or permit a 
sublease on all or any part of the Project, other than: (a) leases}J$ubleas~s,;,pr occupancy 
agreements to Residential Occupants and Non-residential Qf~'lipiillts; or2{k)\se,curity interests for 
the benefit oflenders securing loans for the Project as g.ppfd~ed Ey the Cit:Y'i§fL;t.e,rms and in . 
amounts as approved by City in its reasonable discn~g&J1, ( c) transfers from f6~~.t,.to a limited 
partnership or limited liability company formed f.<:.dtg~j.1ax cred~t.syndication o(tb_~\ig7dject, 
where Tenant or an affiliated nonprofit public benefif8q[p9rati9$':'1sJhe sole gener~Fpartner or 
manager of that entity; ( d) transfers of the general partn6't§~pj!dt manager's in~ere~t in Tenant to a 
nonprofit public benefit corporation app1:pved in advance 1J}f:it~J;,City; ( e) transfers of any limited 
partnership or membership interest in Teff.~t,:t() an investor urtdff;~tl;le tax credit syndication of 
the Project and/ or as otherwise permitted B~T'~~~J:J,!'§, amended aiitiJ*~~tated partnership 
agreement; (f) any transfer by foreclosure o'.e[qeecf'lti~~B}lf forecloS.Ji:Fe; or (g) the grant or 
exercise of an option agreement between Borfbwer m;\'ct'B'.6nower;:/general partner or manager or 
any of its affiliates in conneptiJw,with the tax 2t'edif~~yndi~it(6B.':!~f the Project where such 
agreement has been pre.y!Sti'§f~''ipp;rpved in writliig by the Cify. Further, City shall not 
unreasonably withhoJgf:(q[:delay ifgi[~pproval ofthe\[.~moval or replacement of a General Partner 
by the Permitted L®it~d'!.f?I,tncr, pptsuant to the teflnS>of the Tenant's partnership agreement. 

~~::e::~~~~@.~~::;,~t!~*~i~~~:~~~=:~:,::~;~~::~:~1o~~~ase without 
the City's;pflt~'~tteffis.§P§ent «llit;fo; voidabl~-and, at the Cjty's election, constitute a default 

. under thiS'Agreement. 'fR@'fmty's cB~seµtto any specific assignment, encumbrance, lease, or 
otherftfui§Jer will not co~~~N~e its cci~@rit to any subsequent transfer or a waiver of any of the 
City's rightg''; ,_cier this Groti'@::\iease/'' 

'·i .. -:• '>. ;;,::~~:}J 

ARTICLE 4g'<f:ti1TY PROVISIONS 
:·~'. ::"i;;:;:·\·. :.r:•/ 

50.01 No~:~f~6ntITkation. 
5O.O1 ( i) 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, mlli'ital status, disability, weight, height, or Acquired hrxmune 
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, 
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privileges, services, or membership in all business, social, or other establishments or 
organizations operated by Tenant. 

50.0l(b) Subleases and Other Subcontracts. Tenant must include in all 
subleases and other subcontracts relating to the Premises a non-discrimination clause applicable 
to the subtenant or other subcontractor in substantially the form of Section 50.0l(a) above. In 
addition, Tenant must incorporate. by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2( a), 12B.2( c )-(le), and 12C.3 of the San Francisco Administrative 
Code and must require all subtenants and other subcontractors to comply,,with·those provisions. 
Tenant's failure to comply with the obligations in this subsection willf~SifSt!:tute a material 
breach.of this Ground Lease. · . )l%~r·' ., · 

. . :~:~t~~~/ (::\~~~\;~, 
50.0l(c) · Non-Discrimination in Benefitsi;i;+enan ''d.9.~.~ not as of the date of 

this Ground Lease and will not during the Term, in any o:fj!.~ dp~rations''llt.~,?Il Francisco or w~th 
respect to its operations under this Ground Lease elsevyhe¥g''Withln the UmtS.?i{;S.tates, 
discriminate in the provision of bereavement leave, :f<lffi'ily medical leave, he~ItR\lJenefits, 
membership or membership discounts, moving e~.P~?,~~~z pensib.n,.and retireme~'f~~~~efits~ or 
travel benefits (collectively "Core Benefits"), as weffYi~f@AY b~9'efi1§, other than G}5te Benefits, · 
between employees with domestic partners and employe&§'i~tff spouses, and/or between the 
domestic partners and spouses of such em,_ployees, where the'.?4omestic partnership has been 
registered with a governmental entity und~f;~~!,~. or local Lav/~~~£rizill,g such registration, 
subject to the conditions set forth in Sectidfi:;:rnJ2~~(P .of the San F{a.:gsisfo Administrative Code. 

50.0l(d) . Condition to~\~~:~~~;~''·· #.~,!~<?!!:Ji~~s Ground Lease; Tenant 
must execute the "Chapte:i:-J:J}?;;,P,~claration: :N\SP,~_1scrimin-at~§i;Pfo Contracts and Benefits" 
(Form CMD-12B-10l);y0tliE~TI'pP,'qtQng documertf~tion and sg'~ure the approval of the form by 
the San Francisco Coriffact Monif6Hhg Commission. · · · 

/''·";{:'~Wfi:h 1%~j · . '·'~i;1xi" . 
. 50.0l(e) 'i:i?/?~;f).fucoffiotation of Adniiilistrative Code Provisions by Reference. 

The provisio11si9~;ggapters ·12~]~cfT2e;r5£iQi:?.~$.fili. Francisco Administrative Code relating to 
•··; ;, •!··:.::',.".~:( -~-'.u••;.•;!~f~.. ::·. -<."'. ,.,,,~-!·,~- . '-"t··,:~ . .Y 

non-discijrjfillatiofi~,by;t;i;>,1'.uties cO'ni:f('l,cting for tlle lease of City property are incorporated in this 
Section.;By reference a':;iitilliade a p~~bf.this Ground tease as though fully set forth herein. 

:·:.;:;:!.o.;;:;·~·'· «,:-<,.,::.:;;;~;:,, · ~::i.:;;i'.~':r.-~:.-:: :'.:;,~.,... 

Temirif!ITi.~1 comply fully'w.Jth. and bejR'i)D.nd by all of the provisions that apply to this Ground 
Lease und~tffu9se Chapters ~t}tp.e Ad:fiiinistrative Code, including, but not limited to, the 

· remedies prdV~~%.J: in such cfi,~iters. Without limiting the foregoing, Tenant understands that 
under Section l2r:f?~(h) of th¢f~an Francisco Administrative Code, a penalty of $50 for each 
person for each cili~#~':lf d~.y;'.1tl.uring which such person was discriminated against in violation of 
the provisions ofthis''G:r9Jffid Lease may be assessed against Tenant and/or deducted from any 
payments due Tenant .. Ji" 

50.02 MacBride Principles-· Northern Ireland. The City and County of San Francisco 
urges companies doing business in Northern Ireland to move toward resolving employment · 
inequities and encourages then to abide by the MacBride Principles as expressed in San 
Francisco Administrative Code Section 12F.1 et seq. The City and County of San Francisco also 
urges San Francisco companies to do business with corporations that abide by the MacBri.de 
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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50.03 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 California, certifies that it knows of no facts that would 
constitute a violation of those provisions and agrees that ifTenant becomes aware of any such 
fact during the term of this Ground Lease Tenant will immediately notify the City. Tenant further 
certifies that it has made a complete disclosure to the City of all facts bearing on any possible 
interests, direct or indirect, that Tenant believes any officer or employee of the City presently has 
or will have in this Ground Lease or in the performance thereof or in any portion of the profits· 
thereof. Willful failure by Tenant to make such disclosure, if any, will1f2\Srist~tute grounds for 
City's termination and cancellation of this Ground Lease. ~<2:,· . 

.. · ,;?i;:iVi~4;;}~ij~u;,, 
50.04 Charter Provisions. This Ground Lease is govertl'ed by''ilild.~:subject to the 

provisions of the Charter of the City and County of San F'r#.~fi§t_o~ Acc~fdffi'gly, Tenant 
acknowledges and agrees that no officer or employee 9,f;ili~'-C:~°ity.has authori~~~R.cormriit the 
City to this Ground Lease unless and until a resolut~9il"'of the qty' s Board of S°11p~ryis9rs.has 
been duly enacted approving this Ground Lease .. ::rfi~I~fgre, anf~9.1:iligations or liii.b~~p~s of the 
City under this GroundLease are contingent upon enat'tm;<?.:r;tt 2&:-~!flesplution, and th1's Ground 
Lease will be null and void unless the City's Mayor and t1fg.•:13,'§3rd of Supervisors approve this 
Ground Lease, in their respective sole and .. absolute discretidfr~;)fuid in accordance with all 
applicable Laws. Approval of this Gro®4'iD~?:$~. by any City cfg~~ent, commission, or agency 
may not be deemed to imply that a resoluti~jt~:Wl:fi'.~pe.enacted or Zt~~tejahy binding obligations 
On the Cl.ty.· <i.\ ''<~!.· ·•,.j/i?'' 

'·::,/·! '.);;;.· 

50.05 Tropical Hardwood/Virgin Re~~odg'Ban. J~fgp;i~·ection 804(b) of the San 
Francisco Environmentif2-dd'e;''tii~\0i:ty and Cou.rlfy of San Fi~~cisco urges companies not to 
import, purchase, obtl}iii;;pr use f'd'fiiiny purpose, ~hy tropical hardwood, tropical hardwood wood 
product, virgin red-$~~dJi(~E)Y.irgin.:I~4.wood wood P~8dilct. Except as permitted by the 
application of Sections 80.2{\Jli:<:W~i8'Q'.~(!J)'QfJh~$.a.I{Francisc6 Enviromnent Code, Tenant will 
not use any .~te#{s,)Il'.th~_rehaBmfu.t~on:d~V~i615i:ii~l:it, or operation of the Premises or otherwise in 
the perfoprlfu;~~-~f'tfil~~G:i;ounc.l'E~e, that are tropical hardwoods, tropical hardwood wood 
prod~g~~,'.'~~gin redwoo'd~~~[i},irgm'\f~~~~pd wood products. . . · 

s8~6gkTobacco Pr~2l~~t Adve'ffising Ban. Tenant acknowledges and agrees that no 
advertising (jf.'.~~g[l,rettes or to~~tco products will be allowed on the Premises. The foregoing 
prohibition indtfd~~;the plac~went of the name of a company producing, selling, or distributing 
cigarettes or toba~'66}p'J;9du,g{§°'or the name of any cigarette or tobacco product in any promotion 
of any t<Vent or prodJB'f;-f§Pon any sign. The foregoing prohibition will not apply to any 
advertisement sponsor,d't(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. 

50.07 Pesticide Ordinance. Tenant must comply with the provisions of Section 308 of 
Chapter 3 of the San Francisco Enviroillnent Code (the "Pesticide Ordinance"), which 
(a) prohibit the use of certain pesticides on City property, (b) require the posting of certain 
notices and the maintenance of certain records regarding pesticide usage, and ( c) require Tenant 
to submit to the City's Department of the Enviroillnent an. integrated pest management ("IPM") · 
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plan that (i) lists, to the extent reasonably possible, the types and estimated quantities of 
pesticides that Tenant may need to apply to the Premises during the Term of this Ground Lease, 
(ii) describes the steps Tenant will take to meet the City's IPM Policy described in Section 39.l 
of the Pesticide Ordinance, and (iii) identifies; by name, title, address, and telephone number, an . 
individual to act as the Tenant's primary IPM contact person witli City. In addition, Tenant must 
comply with the requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. Nothing 
in this Ground Lease will 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 3 07 th~reof. 

. . . . ;:.;fu~t~:~~5;~:.~~~' .. f::;;-
5o.o8 Compliance with City's Sunshine Ordinance. Tena1:iJ{P.ilderstands and agrees that 

under the City's Sunshine Ordinance (S.F. Adrnin. Code, Chap!~f,J67,~j!~d the State Public 
Records Law (Cal. Gov. Code § § 6250 et seq.), this Ground Efase ai:itf&.iix and all records, . 
information and materials submitted to the City hereunde~\ill".~ p~J:>lic recB~~~:~ubject to public 
disclosure. Tenant hereby authorizes the City to disclose%iny'~fecords, infonh$.tion, and materials 
submitted to the City in connection with this Gr01in.4.:if!~ase as required by La~!];i':ll:ther., Tenant 

· specifically agrees to conduct any meeting of its gcfv~Ib.ing boaf,tl,,Jhat addresses ·~Y:'irf~tter 
· ........ ,,.,,.. , ... ~/. · ·!·Y 

relating to the Project or to Tenant's performance undgti!ws qr,,sftfildJ,,ease as a p~s1ve meeting. 
. '::~·· ')';i 

50.09 Notification of Limitations on Contribution~~ .. :-·_pugh its execution of this 
Ground Lease, Tenant acknowledges that~~f '.s,{~liar with S€t~q,~).l26 of the Sill Francisco 

. Campaign and Governmental Conduct Coit.~·· ·. Jµ2R:·.P~ohibits any;;lf~!:~iJh who contr~cts with the . 
City for the selling or leasing any land or bti1Wmgf6'.:(~i.I::!?.:PP1 the City;'whenever such transaction 
would require approval by a City elective offi~xr 05:;tfl~"·l56~~)!8.~>which that City elective officer 
serves, from making any c,~P,ajgn contributiofrtoithe officefJ~'f'any time ·from the 
commencement of nego_:tja'tioii~i!f~£/:'.§:tich contract',\intil the tefuiination of negotiations for such 
contract or three (3),µj§P.!lis has ~i~P'.~ed from the"~te the contract is approved by the City 
elective officer, or the B'ci'tffd on wliith that City eleetiV~ officer serves. · 

. <' . J{1~\11]~ " ··:;(,~····· .. ,,,;, .. 'J'f/ . 
50.1 O_:;!fiRequiring Hea ~Bene' · <fr:'\t?ovfaed Employees. Unless exempt, Tenant agrees 

to complyJctifyw1tif7~~!£~ boUR~'-py all of the.provisions ofthe·Health Care Accountability 
Ordin~~#' (the "HCAd1t);:[~~,,set :fb'tt~~@,§,an Francisco Administrative Code Chapter 12Q, 
includ'ilig{!!1Y. remedies pro'Y;gfad, ancl"@piementing regulations, as the same may be amended 
from ti.ine'ttW~e. The prov1~~§.;ns of chapter 12Q are incorporated in this Ground Lease by 
reference ancPtp;~<;i.e a part off@1s Ground Lease as though fully set forth. The text of the HCAO 
is available on fu:g~\ye.b at ~.sfgov.org/oca/lwlh.htrn. Capitalized terms used in this Section 
and not defined in:"~~)/;£r8:Wfd Lease.have the meanings assigned to them in Chapter 12Q. 
Notwithstanding this r~q\iiiement, City recognizes that the residential housing component of the 
Improvements is not sP:15]ect to the HCAO. 

50.lO(a) 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. 

50.lO(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 Section 50 .. l O(a) above. 
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50.lO(c) Tenant's failure to comply with the HCAO will constitute a 
material breach of this Ground Lease. If Tenant fails to cure its breach within thirty (30) days 
after receiving the City's written notice of a breach ofthis Ground Leas~ for violating the HCAO · 
or, if the breach cannot reasonably be cured within the 30-day period and Tenant fails to 

·commence efforts to cure within the 30-day period, or thereafter fails diligently to pursue the 
cure to completion, then the City will have the right to pursue the remedies set forth in Section 
12Q.5(f)(l-5). Each of these remedies will be exercisable individually or in combmation with 
any other rights or remeQ.ies available to the City . 

. 50.lO(d) Any sublease entered into by Tenant fofj8~filwercial space in the 
Project must require the subtenant to comply with the requirementS,;;p): the HCAO and must 
contain contractual obligations substantially the same as those sef'.'forth\in this Section. Tenant 
must notify the City's Purchasing Department when Tenant erif.~fs intd~~!§l,lblease and must · 
certify to the P_urchasing Department that Tenant has notgj;~~(th:e subterl.fili~(p!the obligations 

. under the HCAO and has imposed the requirements ottµ'~'HCAO on subte"rtggt;:Qrrough the 
sublease. Tenant will be responsible for its subtenagtS.t'cqmpliap.ce with this CffgQ1.H- If.a 
subtenant fails to comply, the City may pursue theif~m~,gies se{f<?,[l:h in this Secti~~~~g:ainst 
Tenant based on the subtenant's failure to comply, prdv~Q~cl t!f?-f'City has first proyid.ed Tenant 
with notice and an opportunity to obtain a cure of the viol~~9,~'.· 

. ~~ 

50 .10( e) Tenant maYt'#91;¢lischarge, red~2-~0iit£ompensation, o~ otherwise 
discriminate against any employee for notiryili.1g~1P.:~::,<;)ty with reg~4·)t.9;fl'enant's compliance or 
anticipated compliance with the requiremen~\oftli&1'.€f.@.f\Q, for opp_o~ing any practice 
proscribed by the HCAO, for participating irl'J?\ocs~rti~g'.i{~l~t~~!;;to the HCAO, or for seeking to 
assert or enforce any right.~.@(1¢.:r;,t.he HCAO by)<liiylawful m~'ans. 

. ,·:,::~/'y;.~-~~-'.~\.{~}'f'.i~~~;~;~·:':· ,.~=~< . .~/" 

. 50.10.(f.>'.~~~:,, Te~~i: represents ~~qwarrants that it is not an entity that was set 
up, or is being. used;'foi-<tg~;purposs{~f evading the';jg~¢ht of the HCAO. 

··0;;t;[iJ'!,e;, .. /,jf~i~;:~i1;?;::;;i',A:·:c, .. ,. · ... · .. j~P' 
. (g) •c:~Tenanfmusf:ldiep'.itself informed of the current requirements of the 

.·. ,-.~-::.;·: .::~:~;;:) f :::·~.... ··:;:"i:-r:,:,~: :::. · "·'·'~ •• -:~'.-' · · 
HCAO. ,:U>>· ~if'", .,,~iMii' 

/·;!~''· · 50. l O(h;sr:;;)l~2ren!'?~11'st' pro vi de reports to the City in accordance with any 
reporting'st@qards prorilulg;!;'.i~<;l by th~vCity under the HCAO, including reports on subtenants, 

as applicabi6tf~WJt,~f:+. 'iiit1 . 
· 5()'~'1~p:(D, · .~{i~tenant must provide City with access to records pertaining to 

complia.Ilce with Hc:A;::§~~@tr receiving a written request from the City to do so arid being 
. provided at least five ($:)i;business days to respond. 

·'1/ 

50.1 OG) The City may conduct random audits of Tenant to ascertain its 
compliance with HCAO. Tenant agrees to cooperate w!th the City when it conducts audits. 

50.lO(k) If Tenant is exempt from the HCAO when this Ground 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 
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arises on the Effective l,)ate 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. 

. . . 

50.11 Public Access to Meetings and Records. If Tenant receives. 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 must 
comply with and will 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 Sections 12L.4 and 12L.5 of the Administrative Code. Tenant further agrees to make 

· good-faith efforts to promote community membership on its Board qf,;ti)ifec_tors in the manner set 
forth in Section 12L.6 of the Administrative Code. Tenant aclmo"..V;~~fJges that its material failure 
to comply with any of the provisions of this paragraph will coll.§.!:.·Htft@.i~:,l}laterial breach of this 
Ground Lease. Tenant further aclmowledges that such materiai\:breacfi!tifithis Ground Lease will 
be grounds for City to terminate and/or not renew this Gs2.~4~ase, p~f~Ily or in its entirety. 

50.12 Resource-Efficient Building Ordinanc6;~;:~;:::;,,aclmowled~es \'l~ithe City and 
County of San Francisco has enacted San Francisc-6'.EnvironmJ°ftt Code Chapter'·'·7r~~lating to 
resource-efficient Cify buildings and resouice-effici~rll~i~ot pr.;o)~@ets~ Tenant will ¢6~ply with 
the applicable provisions of such code sections as those ~~St1§~~ may· apply to th~,.Premises. 

·:·. ·~.il.:-·.::-~ • 
... , ~7 '~·:~' 

50.13 D~g Free Work Place. T~~~t;gi.clmowledges IB~i\lm.der the Federal Drug-Free 
Workplace Act of 1989, the unlawful marl'.~E~~~;;.~~~tribution, p'~~~~~~ibn, or use of a 
controlled substance is prohibited on City pf:~Frises1~ffi~g~t agrees tijat any violation of this 
prohibition by Tenant, its agents, or assigns. ~~ be,f.~;(gfil~~~)~;~!ertal breach of this Ground 
Lease. 'ff .. \.;:.:.:_{6iJY '~ijMP' 

.. }'": 

50.14 Preservriilve Trea e. Jwood Con~g Arsenic. Tenant may not purchase 
preservative-treated"w6;8[~roduct§.(f~ontaining arse$,p;-in the performance of this Ground Lease 
unless an exemption from'~tlt~sp~qgg~W..Y.P.:!§Pf Chaptgr 13 of the San Francisco Environment 
Code is obtained.;from the :D'~~fu:tffien:f3£Ifli~;£:liv1fonment under Section 1304 of the Code. The 
term "prese~~ti~~gft~~f~ci,.:wo~·a!\~¢~11taining ;;~cic11 means wood treated with a preservative that 
contains~;fu'se~ic, elem~KtKlK~seni2~:<:~~:~11Il arsenic copper combination, including, but not limited 
to, chf6~~tyd copper ars;ii%t~\presert¥~!iv~, ammoniacal copper zinc arsenate prese~ative, or 
ammoni~t~l'f~9pper arsenat6i[p~~servat1'Ve. Tenant may purchase preservative-treated wood 
products on.'tix~;(g~t of enviro~entally preferable alternatives prepared and adopted by the 
Department ot"tii~)g~vironm~~t. This provision does not preclude Tenant from purchasing 
preservative-treatet((~99d,89ri.'taining arsenic for saltwater immersion. The term "saltwater 
immersion" means a .. p~@§ttre-treated wood that is used for construction purposes or facilities that 
are partially or totallyjilimersed in saltwater. 

50.15 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 Ordinance are incorporated 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 have the meanings assigned to those terms in the Nondisclosure of 
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Private Information Ordinance. Consistent with the requirements of the Nondisclosure of Private 
Information Ordinance, Contracto:r agrees to all of the following: 

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

(i) The disclosure is authorized by this Ground Lease; 

(ii) Tenant received advance written approvalJrom the Contracting 
Department to disclose the information; or ;;;,ii~ft: 

... :~.:;;r·· ~<=.:.. 

(iii) The disclosure is required by law oi;}ifd.icial order. 
;;;;:/~~J.;V '\).~~~'.lf~7:::~·~;\. 

50.15(b) Any disclosure or use of Priy;:i.t~'ilP.£orm~£$~;~µthorized by this 
Ground Lease musfbe in accordance with any conditions;Br:;re;tnctions st[tli5cLin this Ground 
Lease. Any disclosure or use of Private Information ~-i;i.tlr~rizecl' by a Contra~~g;P,epartment 

must be in acco;:~:(:;ith an;ri:::i:::::~=~:i:l~ti::::tlli:~t!~: be used 

. to identify an individual, including, without limitation, nalii~}i@cidress, social security number, 
medical information, financial informatil:fµ,,ciate and locatiorfi6~pµ:th, and names of relatives; or 

(2) the law forbids any per~on from discl6~i£~{:~!;,;:;·,;.~;;·;,;:;;:;;':· <iJ,)!f';i\f~~~j:Y/ · . 

. 50.15( d) Any failure of'f;~nanft§.Jg§:tp:I~fY witqfthe Nondisclosure of Private 
Information Ordinance will be a material breath oftHls Gt6tihcU1iease. In such an event, in 
addition to any other rem~q{g§(~yajlable to it rJa~If''equity o~~J~~' City may terminate this 
Ground Lease, debar I~if~t, ~f;bfgig ~false clai~ action ag~inst Tenant 

in that i;~~~:9~;1!~~%~4,~i~~~*~~:e;~t:~e:~~~; ;~=unity 
property cc.u:i.);i€'fti~f~g~qed witfilµp.punify'~"'Tffis:l)erception fosters a sense of disrespect of the 
law thatr.e§b.lts in a:0.~1B.?r~8:5-e in-Ef:lf#~; degrades the community and leads to urban blight; is 
detfrrg~~~l to property V'~1y~~, busi'i)'('{~§;,:qpportunities, and the enjoyment oflife; is inconsistent 
witli'c'f'.ey'.$"fprpperty mainteh~~e goa1$.;i,lli:id aesthetic standards; and results in additional graffiti 
and in othef'.pfpperties beco~g the hrget of graffiti unless it is quickly removed from public 
and private pr8P,9p:y. Graffitii~~sults in visual pollution and is a public nuisance. Graffiti must be 
abated as quicklyi:~h)qssible;t3 avoid detrimental impacts on the City and County and its 
residents, and to pr~V.~£~;;.t].>Ei:!further spread of graffiti. 

Tenant will rertf6ve all graffiti from the Premises and any real property owned or le~ed 
by Tenant in the City and County of San Francisco within forty-eight ( 48) hours of the earlier of 
Tenant's (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti 
from the Department of Public Works. This section is not intended to require Tenant to breach 
any lease or other agreement that it may have concerning its use of the real property. The term 
11 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, whether 
permanent or temporary, including by way of example only and without limitation, signs, 
banners, billboards, and fencing surrounding construction Premises, whether public .or private, 
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·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" does 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) any 
mural or other painting or marking on the property that is protected as a work of fine art under 
the California Art Preservation Act (California Civil Code .section 987 et seq.) or as a work of 
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). Any 
failure of Tenant to comply with th:i:s section ofthis Ground Lease Will constitute an event of 
default of this Ground Lease. 

. . /,~i.Jdlli~h~,,;,,, 
50.17 Incorporation. Each and every provision of the San.Ef'.4ncisco Administrative 

Code described or referenced in this Ground Lease is hereby iIJ:<?"¢fP'~gt~.d by reference as though 
fully set forth herein. Failure of Tenant to comply with any prsf~isio~"~6j';'jfJ:¥.,s Ground Lease 
relating to any such code provision will be governed by @IIC\E 19 oft~}~;,Qround Lease, 
unless (i) such failure is otherwise specifically addres?.~~Pm.ffiis Ground Le'£S'.€Jt{~, (ii) such failure 
is specifically addressed by the. applicable code sec~i<:ifL ... <<t;:;n,, , 

./ . ~ . . 

50.18 Food Service Waste Reduction. T~;~t·. '·,f;eS w}~%mply fully witl})and be bound 
by all of the provisions of the Food Service Waste Reduttlggf~rdinaiice, as set forth in the San 
Francisco Environment Code, Chapter l§~)ncluding the rent~~i.~s provided therein, and 
implementing guidelines and rules. The ptpyisiqns of Chapter'T~}?.I~ incorporated herein by 
reference and made a part of this Ground :t1'.,~W§~~~l~P:5?,~h fully sif;~f?:;tth/herein. Accordingly, 
Tenant acknowledges that City contractors a'Q9- le'§'§6~~:'.:mf.LXnot use,'.pfsposable Food Service 
Ware that contains Polystyrene Foam in Cify\E'.(;lcili~i~§''fui<(;}VJrilyJPerforming under a City 
contract or lease, and shalLmstfad use suitabld~Bib0tl~gradab'fgZJC'~mpostable or Recyclable 
Disposable Food Serv~~jW~t¥~4~§ provision imf,<1: material i~~ of this Ground Lease. By 

... ,·.;_,·.-:- ·..->.·.;r •• -, •• ·),, \·•:··~ , 

entering into this Gr,9@q):.,ease, T~~nt agrees tha~;,µ it breaches this provision, City will suffer 
actual damages thafwiiP'~~:~i.r;npra~tj.£al or extremely:'.9ifficult to determine. Without l:imiting 
City's other rights and reill'f~r~§?.,;,f6'~!);f.lP.'.~~/~-,I1'~;:,tfthe sum of One Hundred Dollars ($100.00) 
liquidated d.~#g&§~,f<:>:1:,,1P.e fir§t~pfyach:''twffi!'..H::g:fii:ired Dollars ($200.00) liquidated damages for 

.-;.:~ •• :.~f..·"'' . ~ .... ,,..,(,1;•'";':/~ ... ~·.·~>· ·<,.';.!;:•·i\t''•» • ' ' 

the secow:Vlfreach irl"llie!:;~l:tme ye'a[;'.'.Z.a,:i;id Five Hundred Dollars ($500.00) liquidated damages for 
subseqli~~t breaches in"tii~f~'ajne y~lifJls;a,feasonable estimate of the damage that City will incur 
based'-aii'f@:yyiolation, est~bi1~.p.ed in"iJ.giit of the circumstances existing at the time this Ground 
Lease was:~~g,~: Those amo~ts wiIFb.ot be considered a penalty, but rather agreed upon 
monetary darilR,g~~- sustained py City because of Tenant's failure to comply with this provision. 

50.19 ~:'~~·;Hire R6~:rements. Any undefined, initially-capitalized term used in this 
Section has the mem:i'ttig~gIYen to that term in San Francisco Administrative Code Section 23.62 
(the "Local Hiring Ri:;qhirements"). Improvements and Changes (as_de:fmed in this Ground 
Lease) 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. Tenant agrees that it will comply with the Local Hiring 
Requirements to the extent applicable. Before starting any Tenant Improvement Work or any 
Alteration, Tenant will contact City's Office of Economic Workforce and Development 
("OEWD") to verify ifthe Local Hiring Requirements apply to the work (i.e., whether ·the' work 
is a "Covered Project"). 

56 
144\258\2449530-3 

2106 



Tenant will include, and will require its subtenants to include, a requirement to comply 
with the Local Hiring Requirements in any contract for a Covered Project with specific reference 
to San Francisco Administrative Code Section 23.62. Each contract must name the City and 
County of San Francisco as a third party beneficiary for the limited purpose of enforcing the 
Local Hiring Requirements, including the right to file charges and seek penalties. Tenant will 
cooperate, and require its subtenants to cooperate, with the City in any action or proceeding 
against a contrador or subcontractor that fails to comply with the Local Hiring Requirements 
when required. Tenant's failure to comply with its obligations under this Section will constitute a 
material breach of this Ground Lease. A contractor's or subcontractOr's.J;:i,ilure to comply with 
this Section will enable the City to seek the remedies specified in Sa:gr,;Ftfilic!sco Administrative 
Code Section 23.62 against the breaching party. · ' ,Ai'4'~'.. 

' .·::'.:.-:.;;~,</::.,:· ·' ~ 
' '~·,/ ~ ~ ', : ' 

50.20 Criminal History in Hiring and Employment :Decisions. , 

. . S0.20(a) Unless exempt, Tenant agf.~~W:tb:'~~mply wit~l·~'<:l:,be bound by all 
of the provisions of San Francisco Administrative <;q~e; Chapter 12T (Crimir{~'fl~s.~ory in Hiring 
and Employment Decisions; "Chapter· 12T"), wJ;rit};tj~:q~ hereby;@corporated as'fil'.~y;!Se 
amended from time to time, with respect to applicantS'?~4,J::mpJ,9yBe.s, of Tenant 'Y~g would be or 
are pertorming work at the Site. <r'· 87 · 

50.20(b) Tenant wiH~mc9worate by ref;~~~~~Jhe provisions of Chapter 12T. 
in all subleases of a portion or all of the s1\~~if'fijgy~,,~d will req~~;'ell.i~ubtenants to comply 
with its provisions. Tenant's failure to comply Witllit.i:j'~~:p!i.gations'il,f'fhis subsection will 
constitute a material breach of this Ground L~~se. ..~;;x:··;'if;~'}&.;~;>··· , ,,. ,/ 

·'.~~~;,' :.·~~t~-~ ~\<"'.~;·~ ·.;j;:·~~;~;: 

50.20(c}.;;,:;ifJi~;ili~i~~#.~~ and subteif:a!its (if any}}fu~y not inquire about, require 
disclosure of, or if s1:1c;g';~ormat18gif s received h~y an Adverse Action (as defined in Chapter 
12T) on an applicmit's''o{~pg,tentia~i;~:Pplicant for errtp19yment, or employee's: (1) Arrest (as 
defined in Chapter 12T) D.8$.~~('.l.di,zj'~!~!2I~:;§:.9p.victi9,i,;i5(as defined in Chapter 12T), unless the 
Arrest is unde,~gpj:]}g·:f.!P. active!il5,~gdmgc"2~ifl!'!iiiVestigati6n or trial that has not yet been 
resolved; (\t)Jpiftit1.P~t~2:pjn or':2f%~1pletion ofi"'diversion or a deferral of judgment program; 
(3) a Cpi\Yiction that hii§'\;lf~f'.n..jud161aily dismissed, expunged, voided, invalidated, or otherwise 
rendefbd:~pperative; ( 4) '~i:g~?]}victi~ff~efihtiy other adjudication in the juvenile justice system; 
(5) a Conv1cfo:i,n that is moref'W?ill seve'il years old, from the date of sentencing; or 
(6) informati6]J'\;pyrtaining to 'mt offense other than a felony or misdemeanor, such as an 
infractl.on. ·'•.:e:,·"ji:'.;:," ··/:: . 

.. ,. . . );,~/ 
.. ,<.;;:;~t-~}'.::::,. // 

so.2d(~J~'iJ:).!Ji)? Tenant and subtenants (if any) may not inquire about or require 
applicants, potential appllcants 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 Section 50.20( c) above. Tenant and subtenants (if any) may 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. 

50.20( e) . Tenant and subtenants (if any) will 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 

57 
144\258\2449530.3 

2107 



consider for employment qualified applicants with criminal histories in a manner consistent wl.th 
the requirements of Chapter 12T. 

50.20(f) Tenant and subtenants (if any) will post the notice prepared by the 
Office of Labor Standards Enforcement ("OLSE"), available on OLSE's website, in a 
conspicuous place at the Site and at other workplaces within San Francisco where interviews for 
job opportunities at the Site occur. The notice will 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. 

50.20(g) Tenant and subtenants (if any) unde~~~:d• agree that upon any 
failure to comply with the requirements of ~hapter 12T, the Ci,o/;JfWitJ~1lflve the right to pursue 
any rights or remedies available under Chapter 12T or this Grdfilid Lt§'~e~>!ncluding but not 
limited to a penalty of $50 for a second violation and $1 OQ;fo~;~tt;~ubseqll~~t}yiolation for each 
employee, applicant, or other person as to whom a vio.l~fib'fi'Bcctirred or c3Ht~V:~d, termination, 

or suspension in whole or in part of this Ground ~,~(e~::,, _,,:;;b., .,r;;;;j~~~jJf)iY';;/ 
· 50.20(h) . If Tenant has any quesfa6]i'$;f1.bout;tlle.;gtpplicability off.Chapter 12T, 

it may contact the City's Real Estate Division for additi61i~~jill.formation. City's Real Estate 
Division may consult with the Director of the City's Of:fice'b'f{f.:.5mtract Administration who may 
also grant a waiver, as set forth iri Sectio'i'if1L2T,?. . '\(;t.,:kk,, 

. ":::i'· );f~!;~~l~1::;:~ ... _ · · :~;W;:- . 
'50.21 Prevailin Wa es and Workin ontlitions. Any un ... ~med, initially-capitalized 

term used in this Section has the meaning given to th~fffa?ffi&:i.nSan;:Francisco Administrative 
Code Section 23.61. Tenant.;Yim,;i.;:equireits cJ~\r~dtbrs a:i;_a<$~B!~ntractors performing (i) labor 
in connection with a "p~~i16"''\VB't'!flr;;,~s defined u~Jler Califon:ii~ Labor Code Section 1720 et seq. 
(which includes ce~~\£2nstructiqp) alteration, majntenance, demolition, installation, repair, 
carpet laying, or refil'se;\fi~tµ~ng wo!.1.$:' if paid for in Y.{pgle or part out of public funds) or (ii) 
Covered Construetion, ~t 'fil'.~1if'.rem!~~}'.!g,{l) pay ~~tiCers performing such work not less than the 
Prevailing Ra.!y/p;t.){W.:<iges, (iJ'fp(~yide''tB~~~~fg?,~ni'rlirs, working conditions, and benefits as in 
each cas~:#~;)jfoif1a€'~::·µr,~imitfil7;,~9rk perfornied in San Francisco County, and (3) employ 

. Appre.:q~~§'es in accordaii: , ~1M:th sali¥ft.¥J,9~sco Administrative Code Section 23 .61 (collectively, 
11 Prev'~ilil;ig:Wage Requif~~)~nt~"). ·t-~tiil.nt agrees to cooperate with the City in any action or 
proceedirl~'.;~g~inst a Contra'8f§! or Sub~ontractor that fails to comply with the Prevailing Wage 

Requirements'r~~l*;\~j,:;}:., · . · ~~}! 
Tenant w.llif~~stude,,~rtd will require its subtenants, and Contractors and Subcontractors 

· (regardless of tier) t6'''1ff61titie, the Prevailing Wage Requirements and the agreement to cooperate 
in City enforcement a~tfB~s in any Construction Contract with specific reference to 
San Francisco Adminl~trative Code Section 23.61. Each such Construction Contract must 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 ill accordance with San Francisco Administrative Code 
Section 23.61. Tenant's failure to comply with its obligations under this Section will constitute a 
material breach of this Ground 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 Admihistrative 
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Code Section.23.61 against the breaching party. For the current Prevailing Rate of Wages, 
contact the City's Office of Labor Standards Enforcement. 

50.22 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. 

50.23 Taxes, Assessments, Licenses, Permit Fees and Liens. 

50.23(a). Tenant recognizes and understands that,t.liis\Qround Lease may 
create a possessory interest subject to property taxation and that Te:n:.fuit m~y"be subject to the 
payment of property taxes levied on such interest. · _:ff'ii(f.i'.~t':. 

·.:(~:)/' ·-,::<~~~-~t~~f~)J·i~~ 

50.23(b) Tenant agrees to pay taxes o(.ado/JJdnd, lli21V.9:~p.g possessory 
interest taxes, that may be lawfully assessed on the Leas~hSld;_E;ftate creatgdf~<i to pay all other 

·taxes, exCises, licenses, permit charges, and assessment§'" based on Tenant's .J§ii.g~pf the 
Premises that may be imposed upon Tenant by la-ws~*-fl.ofwhich.,rrmst be paid wh~rt]fu~'"same 
become due and payable and before _delinquency:' ·<;;,J;[i~!j;)':;, <i'~ff;;:;\,, · . JfJJF'Y . 

50.23(c) Tenant agrees not to allow ot'fgtiffer a lien for any such taxes to be 
imposed upon the Premises or upon any-:i~9.1;1:i:P:1llent ~r propert9'\;J?.,e11ted thereon without promptly 
discharging the same, provided that Tenailtt~1i~;'~'.9;<:l~siring, may .B:ay~·~y?1:5onable opportunity to 
contest.the validity of the sam:e. <.\;,, '''<;~'!:R!~'.~\))t.~~'>, . '0~$!W'.- -

· · 50.23(d) ... S.an Francisco)dmi:rii'~~~~ive::···.·a.t~ections 23.38 and 23.39 
require that the City andg:_8ilii'W:,~2f,pan Francis'ts~·)feport cert~ih information relating to this 
Ground Lease, and anyz~gnewal~'\1J:~reof, to the C9lJiltY Assessor within sixty ( 60) days after any 

"'"""""" -•;•-•-I "" 
· such transaction, and''that![enant reP:brt certain infoh)J.ation relating to any assignment of or 
sublease under this Gro~iid'ftease.,t~Jl;l.(; County As"£.:g"§;or within sixty ( 60) days after such 

.:~~~t~~fil:=~~,!~ir:;:~::~;~::::::t·~~:: :::it ~y 
vencling':ffi'~bhine on the Pre@.~es witf.l.btlt the prior written consent of Landford. Any permitted 
vending m~2liµiy must complyJ(With the food nutritional and calorie l~beling requirements set 
forth in San Ftfil.¥6,isco Admi$~irative Code section 4.9-1 ( c ), as may be amended from time to 

- time (the "Nutrifi~#.'?.-J Sta~g/~~ds Requirements"), Tenant agrees to incorporate the Nutritional 
Standards Requireni'e~!§jµ-l:6 any contract for the installation of a vending machine on the -
Premises or for the sup~ff of food and beverages to that vending machine. Failure to comply 
with the Nutritional Stllndards Requirements or to otherwise comply with this Section 50.24 will 
be deemed a material breach of this Ground Lease. Without limiting Landlord's other rights and 
remedies under _this Ground Lease, Landlord will 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. 

5025 San Francisco Packaged Water Ordinance. Tenant agrees to comply with San 
Francisco Environment Code Chapter 24 ("Chapter 24"). Tenant shall not sell, provide or 
otherwise distribute Packaged \Vater, as defined in Chapter 24 (including bottled water), in the 
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performance of this Agreement or on City property unless Tenant obtains a waiver from the 
City's Department of the Environment. If Tenant violates this requirement, the City may exercise. 
all remedies in this Agreement and the Director of the City's Department of the Environment 
may impose administrative fines as set forth in Chapter 24. · 

50.26 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 ofany new building 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;pie~~. of signage, design, 
or the installation of fixtures, and "extensive renovations" means art'frenovation where the 
construction cost exceeds 50% of the cost of providing the toil~!;fii'ffJ~tJ.~s required by this 
section. If Tenant has any question about applicability or coITtpliance~:;;m~&l.lnt should contact 

::~:::~:::LETE AGREEMENT ,gtlJdie,,,·c, -~~~~~t ' 
:::'.. ·.:• •v 

:)~- . :\". ·,~~\'..:;_,, <~~:i~~:~)}~:;1;J . 
There are no oral agreements between Tenant··· '.C.tJP.e C.~cy?affecting this GfO'ilnd Lease, 

and this Ground Lease supersedes and cancels any and ~1fl$t~fious Ii"egotiations, arrangements, 
agreements and understandings between,Jenant and the c1ty;(~th respect to the lease of the Site. 

ARTICLE 52 AMENDMENTS ·~,f ~~l ·. . , .. ·~i'J4Ji+,,,,V . . 
. Neither this Groun~ Lease nor any tet.ms or p~Pv.i~},~~~g~r;76f may be changed, waived, 
discharged, or terminated, ~X\:-ept by a written ihs,tr;ii6:ient sigQ:'ei;t'by the party against which the 
enforcement of the chang~1i«¥fil'.~¢t;,discharge, J~~~nninationKi~ sought and all Leasehold 
Mortgagees. No waiyy:d,()f any btif,~~:µ will affect''d\:; alter this Ground Lease, but each and every 
term, covenant, andf6'6it'<':flti9n oft$WGround Leai@}wUI continue in full force and effect with 
respect to any other the~~%~'.~g;$£~$,.}1.~§~quent bri;~~th thereof. Any amendments or 
modification~J9:;J!1i:!>,,Qround!T].~~·;;·;'ili&1fitf@g~\Yiftliout limitation, amendments to or 
modificatiorfrft&;tlft%jj~£i.llbits t~'Wk;,Ground Le~se, will be subject to the mutual written 
agreem.egl?~f City and';'f¢~bt andfii~ffj;Leasehold Mortgagees, and City's agreement may be JJ;lade 
upo~ifb'.~i.~£1e approval ort4'¥!lf.ity' s 'B,if~tt~r of Property, or his or her designee; provided; 
however>B;i~te;rial amendm€ri:'fS:. or mdii!fications to this Ground Lease (a) changing the legal 
description··gr~fu~. Site, (b) in~t@,hsing the Term, ( c) increasing the Rent, ( d) changing the general 
use of the Sit~"fr~WoJhe use ~4%.orized under this .Ground Lease, and ( e) any other amendment or 

·,,,. •.::::J·.f'~ • ~;.:if/ 

modification which:;(:rriateria1l;Y:increases the City's liabilities or financial obligations under this 
Ground Lease Will ~d~~2P:'iily require the approval of the City's Board of Supervisors. 

\'.~'K;i::i 

ARTICLE 53 ATTACHMENTS 

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

1. Legal Description of Site 

2. Schedule of Performance 

3. City Consent of Leasehold Mortgage . 
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4. Reserved 

5. Memorandum of Ground Lease 

6. Form oflncome Certification Form 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS 
GROUND LEASE, TENANT ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS GROUND LEASE 
UNLESS AND UNTIL CITY'S BOARD OF SUPERVISORS HAS DDJ'LY ADOPTED A 
RESOLUTION APPROVING THIS GROUND LEASE AND AUTHbRIZING THE 
TRANSACTIONS CONTEMPLATED HEREBY. THEREFO@i%~ij-:y OBLIGATIONS OR 
LIABILITIES OF CITY UNDER THIS GROUND LEASE ARE c(5:@'ftINGENT UPON . 
ADOPTION OF SUCH A RESOLUTION, AND THIS GR.P~D LEXSE\WILL BE NULL 
AND VOID IF CITY'S MAYOR AND THE BOARD OF;;StlPERVISORS'IDO NOT 
APPROVE THIS GROUND LEASE, IN THEIR RESPECTIVE SOLE DISCRE)?ION. 
APPROVAL OF THIS GROUND LEASE BY ~DEPARTMENT, COMTvITSS'toN, OR 
AGENCY oF cITY- WILL NoT BE DEEMED t6.ooLY T~'r sucH REsonurioN 
WILL BE ENACTED, AND NO SUCH APPROVAL W"lltLiQREATE ANY BJ:t\fDrNG 
OBLIGATIONS ON CITY. . ·;;;;;;?,,:, 

··::(·.:,:::::;:· 
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as 
of the day and year first above written. 

CITY AS LANDLORD: 

.CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation · 

By: 

By: 

»,:: 

~~~~~~~~~~~~ 

Andrico Q, Penick 
Director of Real Estate 

~~~~~~~~~~~~ 

Kate Hartley 
Director, Mayor's Office of 
Housing and Community 
Development · 

City Attorney 

Deputy City Attorney 

144\258\2449530.3 

TENANT: 

62 

. 1950 Mission Housing Associates, LP, 
a California limited partnership 

By: 1950 Missiqn Housing Associates, LLC, 
a California lifil.it~aJiability company, 
its general.p~er "-;. 

;·dy;t>z::~~~f;;,,, . . 
BY,:£.Y MCBD.~~ily Housing, Inc. 

\~},;c,a Califd¥fill:LJ10nprofit public 
·.benefit c~'.fp:~f~t~on, its manager 

-.'<i.{;z~~ffi~~~&t:·;f .? 

Smitha Sesnadri, 
·-.~ 

Vice President 

. ~:\1:1;~~~~};~'. 
By'.'?~:\t".Q9losimo Apartments, Inc. 

··~wc&lifoinia nonprofit public 
b~~~fit corporation, its member 

:;i' 

Joshua Arce, Chair 

By: ____ ~-~ 
Sam Moss, Vice-Ch<J.ir 
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ATTACHMENT 1 

LEGAL DESCRIPTION OF THE SITE 

(1950 Mission Street) 
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ATTACHMENT 2 

SCHEDULE OF PERFORMANCE 

a) [Commence demolition, rehabilitation or construction by a date no later than January 31, 2019 .] 
b) [Complete demolition, rehabilitation or construction by a date no latt;_i:-,~P.fin December 31, 2020.] 
c) [Achieve occupancy ofNinety Five percent (95%) of the Resident.i«i:Dcit§,by June 30, 2020.] . 
d) [Achieve occupancy of Public Benefit Units, Community-SeryiJi:,;;" ·t, and Commerdal Unit by . 

December 31, 2025.] · · . · )';/fjP' .. ,, 
;"Jt;~h, 

'" 
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ATTACHMENT 3 

· CITY CONSENT OF LEASEHOLD MORTGAGE 

·Date: 

Mayor's Office ofHousing and Community Development of the 
City and County of San Francisco 
Attn: Director 
One South VanNess Avenue, 5th Floor 
San Francisco, CA .94103 

RE: , San Francisco (LEASEHQ:8,b MOR%[:QAGE) 

Dear Sir or Madam: ······· ~i)J;,:;:.·'
1

'.,,, ·iw;;fff{1JlJ{! 

Pursuant to Section 25.01 of the Qt$~~ Lease, dated <:;:~~~(). , between· 
the City and County of San Francisco ("City") andt'f~faQ.Missi~i'JJ;Iousing Asso~mt~#i>'Lp, a 
California limited partnership, we are formally requesfllig}tl:J..e ,~ffY$:ss;onsent to our"placing a 
leasehold mortgage upon the leasehold estate of the abov~{$~f~fenced development The 
following information is provided in ordyrJor the City to pr6yfd~ its consent: 

\t:?n::{~~:_,,. '·::.··. >~ 

Lender: 

. Principal Amount: 

Interest: 

Term: 

By: 1950 Mission:ft~~ing Associates, LLC, 
a California limit~d liability company, 
its general partner 

By: MCB Family Housing, Inc., 
a California nonprofit public benefit corporation, 
its manager 

By: 
Srnitha Seshaclri, Vice President 
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enc. 

By: Colosimo Apartments, Inc. 
a California nonprofit public benefit coq)oration, 
its member 

By: 
Joshua Arce, Chair 

By: 
Sam Moss, Vice Chair 

By signing this letter, the City consents t{}:;.the leasehold~~~,~~~' pursuant to the terms and 
conditions of Section.25.01 of the '\; ·, .. t;.,... Groutld'~E_eC!:Se,;dated , 
20 {i~J%$i!ff'' . 

':/1' 

Kate~~~~~:~~:;; 
.,,·· 
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ATTACHMENT 4 

Reserved 

I 
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1 ATTACHMENT 5 

2 MEMORANDUM OF LEASE . 

3 

4 

5 Free Recording Requested Pursuant to 

6 Governnient Code Section 27383 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 
21 

22 
23 

24 

When recorded, mail to: 

. Mayor's Office of Housing and Community 

of the City and County of San Francisco:~(~:,. 
\~?{r~~::H;~~,.,-::\; 

I South Van Ness A venue, Fifth Floor 

San Francisco, California 94103 

·Attn: Director 

jdc:!~g~Qrandum lound

0

:ease ("Memorandum") is entered into as of · 2015, 
by and between ffi~!9I.TY ANP COUNTY OF SAN FRANCISCO~ a municipal corporation (the 
"City"), acting by aKdj~oµgil the Mayor's Office Of Housing a:nd Community Development 
("City'.'), and 1950 Mi'£~~3i1Housing Associates, LP California limited partnership ("Teiiant"), 
with respect to that cerifiln Ground Lease (the "Lease") dated , 2018, between City and 
Tenant. · 

25 Pursuant to the Lease, City hereby leases to Tenant and Tenant leases from City the real 
26 property more particularly described in Exhibit A, attached hereto and incorporated herein by this 

Page 68 
144\258\2449530.3 

2118 



reference (the "Property"). The Lease will commence on the date set forth above and will end on 
·the date which is 75 years from the date set forth above, subject to a 24 year option to extend, 

3 unless terminated earlier or extended pursuant to the terms of the Lease. 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

18 

19 

20 

21 

22 

It is the intent of the parties to the Lease that the Lease will create a constructive notice of 
severance of the Improvements (as defined in the Lease), without the p:~2€sstty of a deed from 
Lessor to Lessee, which Improvements are and will remain real prpp~fty. · 

~··.: .·.:'.·'::"~ 

.<l:.<?' . ;?(?~-'.~~:; . 
.. );~;.::;f ··:;~~)::;:,:,.!:·,._. 

'{'.~~~Jt~l ·~;:_~;.:. ~:{":. 

This Memorandum will incorporate herein all ofJh~~b~§ and pr~~i~~g:ns of the Lease as. 
.. ,,.., 

though fully set forth herein. ,;'''" 
~·-. ·. ...~. 

·.;\)/~;::~·... '::~?:_. 

)' '''<'.~}~t\!i'!t i:f'\> ' 
···,:·:; ;.::}~.:·'.:. ~~·:f;-)}~i:·, <:::~. 

· This Memorandum is solely for recording purpos~'~i''!~fi_,yvill not be constru~d to alter, 
modify, amend or supplement the Lease;'\5:f~· i;ich this is a rr{~fil8~t;~dum. · . . 

. ; ':• '·.;::::::J.~ .. :~_:.~.· .. ~::··.::'..·.,.:~.-·.;· ..• · :.., ....... 
?.·'.:~:::~·:. ~ .· :)s~· 

'~~i):~&:} ',:... ''.t:::~< 

This Memorandum m~y be signed by{h~ p9;1):it~Ji~r~!~i'pfc~unterparts with the same 
effect as if the signatures ti:)~~~§.~;ppunterpart w~t~~iipon a suigfg instrument. All counterparts will 

be deemed an origi~:}:~~t:~s Mb~~~-f ndum. «:<1;·'.~;, • 

·=<:~, '.;·'+,:.-. :'Y.iiJ "~·':~ ... , ~~·.:'·:,. 
··:·,)~:: '·''· ..... ;.:,:~,..... ::)_:.v 

___ __;:.v.,,<.,~~,.,,~st~:;:::::·'cruuomia 
... l~*/' 

23 TENANT: 

24 

25 1950 Mission Housing Associates, LP, 
26 a California limited partnership 
27 
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1 
2 
3 

4 

5 

6 
7 

8 . 

9 

10 

11 

12 

13 

14 
15 

16 

17 
18 

19 

20 
21 
22 
23 

24 

25 

26 

27 

28 

29 

30 

CITY: 

31 By: 

1950 Mission Housing Associates, LLC, 
a California limited liability company, 
its general partner 

By: MCB Family Housing, Inc., 
a California nonprofit public benefit corporation, 
its manager 

.By: 
Smitha Seshadri, Vice President 

By: Colosim9 Apartments, Inc. 
a California nonprofit pub~ic u-.-, ........... u 

its member 

By: 

FRANCISCO, 

32 John Updike 
33 Director of Property 

34 
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By: 

2 Kate Hartley 

. 3 

4 

Director, Mayor's Office cif Housing and Community Development 

5 

6 APPROVED AS TO FORM: 

7 

8 DENNIS J. HERRERA, City Attorney 

9 

10· 

11 By: 
~~~~~~~~~~~~~~,, 

12 

14 
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. 2 

3 

4 

. 5 
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ATTACHMENT 6 

FORM OF TENANT INCOME CERTIFICATION 
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2 

3 

4 

5 

6 

144\258\2449530.3 

ATTACHMENT 7 

SECTION 811 ADDENDUM 

Intentionally Omitted. 
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·SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 

Case No. 

Block/Lot No: 

Project Sponsor: 

Applicant: 

Staff Contact: 

Recommendation: 

Recommended 

By: 

BACKGROUND 

General Plan Referral 

January 28, 2014 

Case No. 2014.0lOOR 

RED MOHCD-:SFU$D Property Transfer (1950 Mission and 
555 Franklin Streets) 

3554/005, 4287 /007, Portions of 0785/030 & 033 

John Updike, Director of Real Estate 
City and County qf San Francisco Real Estate Division 
25 Van Ness Ave, Suite 400 
San Francisco, CA 94102 

Same as Above 

Scott T. Edmondson, AICP - ( 415) 575-6818 
scott.ed nwnriso;i@sfgo<1.org 

1650 Mission St 
Suite 400 
San Francisco. 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

We are in receipt of your .request that the Planning Department consider a General Plan referral 
application concein:ing the property transfers and conveyance between the Mayor's Office of Housing 
and Community Development ("MOH CD") and the San Francisco Unified School District ("SFUSD")-

PROJECT DESCRIPTION 

The proposed action or "project" is t~ transfer and convey one parcel from the SFUSD to the.MOHCD 
and to transfer one parcel from MOHCD to SFUSD, as follows. 

L 1950 Mission. The common address of the parcel that SFSUD will convey to MOHCD is 1950 
Mission Street (Assessor Parcel 3554-005). 

2. 555 Franklin. The common address of the parcel that the MOHCD will convey to SFUSD in order 
to facilitate the property swap for 1950 Mission Street is 555 Franklin Street (portions of assessor 
.parcels 0785-030 and 0785-033). 

The purpose of this proposal is to facilitate the development of MOHCD-sponsored affordable housing in 
the future, once funding is available. Any future actions beyond the proposed property transfer would be 
separate projects and subject to full project review and permitting. 

www.sfplanning.org 
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· GENERAL PLAN REFERRAL 

REAL ESTATE DIVISION, MOHCD-SFUSD PROPERTY TRANSFER 
(1950 MISSION & 555 FRANKLIN STREETS) 

Existing Conditions 

CASE NO. 2014.0100R 

Both parcels are essentially vacant and are not the location of existing buildings. The 1950 Mission Street 
site is an abandoned continuation school and surface parking lot. There are about nine temporary, single
story buildings around the site perimeter with an open area in the middle of the lot The 555 Franklin 
Street parcel is a surface parking lot. 

ENVIRONMENTAL REVIEW 

On January 23, 2014, the Environmental Planning section of the Planning Department determined that the 
proposed property transfer and conveyance between MOHCD and SFUSD are categorically exempt from 
environmental review under CEQA Class 1- acquisition/leasing of existing facilities. 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

As described below, the Project is consistent with the General Plan and the Eight Priority Policies of the 
Planning Code, Section 101.1. It is, on balance, in-conformity with the following Objectives and Policies of 
the General Plan. (Note: General Plan objectives, policies, and text are in bold font; Staff comments are iri 
italic font.) 

Housing Element 

OBJEC1TVE 1: Identify and make available for development ad~quate sites to meet the City's housing needs, 
especially permanently affordable housing. 

The MOHCD would use the site for affordable housing development at an unspecified date in the future, once 
funding became available. 

POLICY 1.1: Plan for the full range of housing needs in the City and County of San Francisco, 
especially affordable housing. 

As a separate project, theMOHCD anticipates using the site acquired in this property transfer project for 
affordable housing development at an unspecified date in the future, once funding became availabie. 

Eight General Plan Priority Policies Findings 
. . . 

The proposed project is consistent with the Eight Priority Policies of Planning Code Section 101.1 as 
described below. · . 

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 1950 Mission parcel is vacant and the 555 Franklin Street parcel is a swface parking lot. There is no 
existing retail business on either parcel, and the property transfer would not displace or otherwise 
compromise ·neighborhood-serving retail uses. 

SAN FRANCISCO 
PLANNING DEPARTMENT 
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GENERAL PLAN REFERRAL 

REAL ESTATE DIVISION, MOHCD·SFUSD PROPERTY TRANSFER 
(1950 MISSION & 555 FRANKLIN STREETS) . 

CASE NO. 2014.0100R 

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

The property transfer would not change existing conditions on the two parcels (vacant or surface parking 
uses), and therefore would not adversely affe~t housing or neighborhood character. . 

· 3. That the Citf s supply of affordable housing be preserved and enhanced. 

The property transfer would not change existing conditions on the two parcels (vacant or surface parking 
uses), and therefore would not affect the City's existing affordable l;.ousing stock. 

4. That commuter traffic not impede MUNI transit service or overburden our streets or 
neighborhood parki?g'. 

The property transfer would not change existing conditions on the two parcels (vacant or surface parking 
uses), and therefore would 1iot affect existing commuter traffic and nor impede MUNI transit service, 
increase vehicle trips, nor increase parking demand. 

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

The property transjer would not change eiisting conditions on the two parcels (vacant or surface parking 
uses), and therefore would not affect the neighborh.ood economy or the City's economic base. 

6. That the City achieves the gr~atest possible preparedness to protect against injury and loss. of 
life in an earthquake. 

The property transfer would not change existing cond#ions on the two parcels (vacant or surface parking 
uses); therefore, the property transfer 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 property transfer would not change existing conditions on the two parcels (vacant or surface parking 
uses), and neither parcel is designated with landmark or historic building status; therefore, the property 
transfer would not affect landmark or historic resources on the sites. 

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

The property transfer would not change existing conditions on the two parcels (vacant or surface parking 
uses), therefore, the property tran~fer would not effect existing City park or open space, or their access to 
sunlight and vistas. 

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

SAN FRANCISCO 
PLAl'll\lllNG DEPARTMENT 
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SAN .FRANCISCO 
PLANNING DEPARTMENT 

. October 10, 2018 

GENERAL PLAN REFFERAL NOTE TO FILE 

CASE NO. 2014.0100R 
RED MOHCD-SFUSD PROPERTY TRANSFER 
{1950 MISSION AND 555 FRANKLIN STREETS} 

On January 28, 2014, the Planning Department completed a General Plan Referral (GPR) on the 
San Francisco Mayor's Office of Housing and Community Development's (MOH CD) plan to 
transfer and convey one parcel from the San Francisco Unified School District to the MOHCD and 
to transfer one parcel from MOHCD to SFUSD. 

Since the release of this General Plan Referral, the GPR's project description has changed. 
MOH CD has added that their standard affordable housing development model is to "ground 
lease affordable sites to developers." ' 

This Note to the File clarifies that Case No. 2014.0lOOR 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. 

wvvw.sfp!anning.org 
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equest For Proposals 

For the· development of new affordable housing on the vacant 
property on the western side of Mission Street between 15th and 
16th Streets in San Francisco known as 

1950 MISSION STREET 
(Assessor's Block 3554, Lot 005) 

Deadline for Submittals: . 
close of business on Friday, May 8, 2015 

Issued by: 

City and County of San Francisco 
Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

Contact: Teresa Yanga, Director of Housing Development 
(415) 701-5515 
teresa:.yanga@sfgov.org 
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I. SUMMARY 

The City and County of San Francisco (the "City"), through the Mayor's Office ofHousing and 
Community Development (MOHCD), is seeking submittals from qualified respondents to 
develop a City-owned, vacant parcel as affordable family rental housing, including units serving 
formerly homeless :families, ground floor commercial space, and possibly second floor office 
space for nonprofit tenants (the "Project"). The parcel is located at 1950 Mission Street (the 
"Site") on the western side of Mission between ·15th and 16th Streets (Block 3554, Lot 005), the 
forrher site of a continuation high school operated by the San Francisco Unified School District 
("SFUSD"). . 

Respondents to this Request for Proposals ("RFP") must be comprised of the folloVv:ing: a non
profit developer with experience developing affordable housing in San Francisco or a for-profit 
developer working in partnership with a nonprofit developer, of which one of the joint venture 
partners must have experience developing affordable housing in San Ft:ancisco (the 
"Developer"); a property manager with experience serving the target population; an architect 
with multi-unit residential experience, and a qualified supportive service provider with 
experience serving the target population. At least one entity of the development team must have 
demonstrated experience working in the Mission neighborhood~ All members of the Respondent 
will be evalliated according to the criteria set forth below, including experience with comparable 
projects, capacity, and the ability to deliver and maintain an excellent Project. 

The goals of this RFP are t~ 1) select a Respondent that can develop, own, arid operate th~ 
Project in a professional, sustainable, and expert manner; 2) facilitate a Project that is high 
quality while maintaining development and operational cost efficiencies; and 3) ensure that the 
Project confers extensive benefits to its future residents and the broader community. 

This RFP and the City's plans for the.Site pursue the goals articulated in MOHCD's 
Consolidated Plan (2010), as well as San Francisco's Ten Year Plan to Abolish Chronic 
Homelessness (2004). Accordingly, 1950 Mission's development shall proceed under a long
term giound lease with the City, and maximum rents shall be restricted to a level affordable to 
households earning up to 60% of area median income, as defined by MOHCD. Twenty percent 
of the Site's units will serve formerly homeless families referred by the Human Services Agency 
("HSA"). Additional Site goals include ground-floor retail provided by locally-oriented small 
businesses as well as smaller commercial spaces that can potentially accommodate daytime retail 
aetivity; possible second floor office space to be made. av<;i.ilable to one or more community
serving non-profit entities; on-site supportive services available to all households; and school 
activities and other programming for resident youth. Finally, the selected Respondent rriust have 
the ability to successfully conduct neighborhood outreach and secure neighborhood support for 
the Project, while also meetillg the City's expressed goals. · 
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Il. IMPORTANT DATES AND SUBMISSION PROCESS 

A. Important Dates 

RFP issued by MOHCD Fdday7 Ivfarch 13, 2015 

Pre-submission meeting at MOHCD Friday, Ma.rch 20, 2015 

Deadline for questions and requests·· for Fri.clay, lVfa.rch 27, 2015 
additional information 

Proposal Submission Deadline Friday, lVfay 8-, 2015 

Preliminary Scoring by Selection Panel and Vi eek of :lVfay 22, 2015 
Notice to Respondents 

Developer team interviews \Vieek of June 8, 2015 

Director ofMOHCD review/approval of Frkfay, Jliure 19, 2015 
recommended development team 

B. Pre-Submission Meeting 

A pre-submission meeting will be held at MOHCD (1 South Van Ness Avenue, 5th floor), on 
Friday, I'fffareh 20, 2015 at 3:0upm. The purpose of the meeting is to ensure that all teams 
understand the programmatic design; financing, scoring and submittal requirements. Although 
attendance at the Pre-Submission Meeting is not mandatory, it is highly recommended. 

C. Questions and Requests for Information 

Questions raised at the pre-submission meeting may be answered orally. If any substantive new 
information is provided in response to questions raised at this meeting, it will also posted on the 
MOHCD website (http://sf-moh.org/index.aspx?page=322) and will be emailed to all parties that 
have attended the Pre-submission meeting. or otherwise requested that they be included on the 
RFP emailing list. Subsequent to this meeting questions or requests for interpretation will only 
be accepted by email and all questions and responses will be answered by email and posted on 
the MOHCD website. No questions or requests for interpretation will be accepted after Friday1 

IVfard11 27, 2015 at 5:00pm. Emailed questions and information requests should be submitted 
to Teresa Y anga at: teresa.yanga@sfaov.org and Kevin Kitchingham at: 
kevin.kitchingham@sfgov.om. 

D. Submittal Date and Method 

·Submittal of 5 (five) hard copies of the Proposal must be received by the MOHCD receptionist 
and an emailed copy sent to the teresa.vanga(Q),sfgov.org and to kevin.kitchingham\alsfaov.org no 
later than 5:00 p.m. Friday, rv~:ay 8, 2015. 

III. BACKGROUND 
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A. Site History 

The Site is an abandoned school facility with temporary movable classroom buildings and . 
surface parking currently on site. In June 2007, the SFUSD Board of Education approved a 
Resolution designating 1950 Mission as surplus, finding that the SFUSD does not for~see any 
current or future uses of the Site for educational purposes. Pursuant to the California Education 
Code, the SFUSD offered the Site for sale to the required public and governmental agencies and 
the MOHCD was the only public agency that expressed its interest in purchasing the property. 
In September, 2014 the San Francisco Board of Supervisors approved the purchase of the Site by 
MOHCD for the purpose of developing affordable housing on the Site. 

In January, 2009 the City adopted the Eastern Neighborhoods ("EN") Plan including general 
plan amendments and zoning changes that affect land use requrrements and entitlements in the 
Mission District, including 1950 Mission. The EN community planning process began in 2001 
with a series of workshops in each of 4 eastern neighborhoods, including the Mission, eastern 
South of Market, Potrero/Showplace Square and the Central Waterfront with the goal of 
developing new zoning controls for the industrial portions of these neighborhoods. Start.mg in 
2005, the community planning process expanded to address other issues critical to these 
communities including affordable housing, transportation, parks and open space, urban design 
and community facilities. In response to the goals and ongoing community input, an Area Plan 
was created for each neighborhood and these Area Plans became a part of the city's General Plan. 

The EN Mission Area Plan includes among its objectives, the following:. 
• Strengthen the Mission's existing mixed use character, while maintaining the. 

neighborhood as a place to live and work. (Objective LI) 
• In areas of the Mission. where housing and mixed use is encouraged, maximize 

development potential in keeping with neighborhood character. (Objective 1.2) 
• Continue and expan<i the City's efforts to increase permanently affordable housing 

production and availability. (Objective 2.) 

The Eastern Neighborhoods Plan can be found at: · 
http://Vl\V\V.sf-planning.org/index.aspx?page= 1673. 

Pursuant to these goals, the City expects to develop new affordable rental housing over 
neighborhood-serving commercial space at 1950 Mission Street 

B. The Site 

The Site is a single, rectangular relatively flat 36,400 square foot lot, 200' long (along Mission 
Street to the east and Wiese Alley to the west) by 182' deep (along its north and south sides) in 
the middle of the block between 15th and 16th Streets. There are 12 temporary classroom .. 
structures situated around the Site's perimeter with asphalt covering the entire site. 

There is a two..,story commercial building to the north of the Site and a mid-rise multi-family 
residential building with ground floor ·commercial space to the south. Also on the block are 
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additional mid-rise multi-family residential buildings with ground floor commercial spaces. 
There are 4-story apartment buildings to the west across Weise Alley and 3 to 4 story mixed use 
buildings to the east. across Mission Street. 

It is currently being used by the Human Services Agency as a temporary homeless shelter/service. 
connection point under a Memorandum of Understanding with MOHCD. This interim use will 
be terminated prior to commencement of construction by the selected Developer. Demolition of 
the existing temporary classroom buildings should be assumed to be the responsibility of the 
Developer as part of its development plan for the Project. 

C. Soil Conditions 

A Preliminary Geotechnical Investigation of the Site can be found on the MOHCD website at: 
http://wvv\v.sfmohcd.ondModules/ShowDocument.aspx?documentid=8734 

For purposes of this RFP, it is assumed that soil and subsoil conditions on the Site are sufficient 
to support a development that complies with the maximum allowable height, bulk and density 
limitations of the Site's applicable zoning requ1rements. · 
A Phase 1 Site Assessment Report can be found can be found on the MOH CD website at 
Part 1 - http:/ /\~tVv\v.sfmohcd.org/Modules/ShowDocument.aspx?documentid=873 8 
Part 2 _:.http:/ /www.sfmohcd.org/Modules/ShowDocument.aspx? documentid=873 9 
Part 3 - http://wvvw.sfrnohcd.orgfModules/ShowDocument.aspx?documentid=8740 
The report does not include soil characterization. The report assumes that the age and condition 
of the existing improvements indicate the presence of lead based paint. The report contains an 
Asbestos survey for the existing improvements. 

D. Zoning/Land Use Restrictions 

The Site is currently zoned Mission District Neighborhood Commercial Transit (''NCT"). A 
map showing the location and confi.guratio.n of the Site can be found at:. 
http://propertvmap.sfplanning.om:, (Enter "3554/005"or 1950 Mission Street in the Search box): 

The applicable zoning and land use controls for the NCT district are to be found in the Planning 
Code Section73{): 
http://wvv\v,arnlegal.com/nxt/gatewav.dll/Califorma/planning/a1iicle7neighborhoodcommercialdi 
stricts?f=templates$fn=default.htm$3 .0$vid=amlegal:sanfrancisco ca$anc= JD 73 6.1.) 

Developers should consult the EN Mission Area Plan for additional design/use goals and 
restrictions. Some key zoning and land use provisions: 

Conditional Use (CU) authorization required due to size oflot (sec. 121.1) 
Heightlimits: 85' along Mission Street and 45' aiong Weise Alley. 
Height Limits for Narrow Streets a..-rid Alleys in NCT Districts (sec. 261.l(b)l) 
No parking required for residential or commercial uses; maximum: 0.5 spaces/UI).it 
(0.75/unit with Conditional Use), 1 space per 1,500 sf commercial space; no curb cuts 
permitted on Mission Street (sec. 155(r)(2)(1). 
No maximum density restriction. 
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Ground flo.or commercial space :frontage along Mission Street is required; 5 ,999 sf 
permitted, CU required for 6,000 sf or more; maximum 75' continuous frontage, 
minimum 25' depth and minimum floor-to-floor 14 feet height (sec. 145.l(c)(4)(C)). 
Licensed child care facility for any number of children is a permitted use. 
Assembly and Social Service space which provides social, fraternal, counseling or 
recreational gathering services to the community is also a permitted use. 

IV. DEVELOPMENTPLANELEMENTS 

A. Financmg Plan· 

1 .. Sources & Uses Budget. Developers should create a feasible Sources & Uses budget for the· 
Project that includes but is not limited to the following: 

• Total development costs, including, but not limited to, environmental remediation, 1f <l.~y; 
utitity connections and site work; demolition, grading and shoring; the full costs of vertical . 
construction; architectural and engineering expenses; all permitting and applicable City 
fees; financing costs~ and marketing and lease-up costs. 

o Respondents should determine construction type. Construction cost estimates 
shollld reflect current construction costs and exclude escalation assumptions. 

o Respondents should include sources and uses for development of all commercial 
spaces in a manner that is consistent with MOHCD' s Commercial Space Policy. 
See: http:/ /sf-moh.orQ)}..1odules/ShowDocument.aspx?documentid=488 l. 

• 4% low-income housing tax credits and tax-exempt bond financing (9% LIHTC 
proposals will not be accepted). 

• Federal Home Loan Bank Affordable.Housing Program funds ... 

• Additional, non-MOHCD sources of funds thatmeetthe City's affordability goals and 
reduce to the greatest extent feasible required MOHCJ? gap funding. 

• MOH CD gap funds (in the form of a 55-year, residual receipts loan), minimized to the 
greatest extent feasible by other funding sources. 

• A maximum rent level for all units of 60% of the unadjusted Area Median Income 
("AMI") for HUD metro fair market rent area (HMF A) that contains San Francisco, as 
established by MOHCD see: http://wvv\v.sf-
moh.org/modules/ showdocument.aspx? documentid=7 571. 

o Developers are encouraged to balance financial feasibility arid a tiered rent -
schedule, so that rent for some non-homeless units may be less than 60% AMI 
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o Formerly homeless households will contribute 30% of their incomes in rent; 
Developers should assume tenant-paid rents (exclusive of utilities) of$200 PUPM 
for lBR units and $225 PUPM for 2BR and 3BR units 

GI · Funding from the City's Local Operating Subsidy Program ("LOSP"), through a 15-year 
contract with MOHCD, to cover the differ.ence between tlie costs to operate the 
homeless set-aside units and the formerly homeless tenants' contributions. (Developers 
should make this assumption only for the purpose of modeling their submissions; in 
order to control LOSP contract values, the City may require cross-subsidization from 
higher-income units to offset operating expenses.) 

o A 20-year cash flow that includes 

o Tenant-paid rents 

o Annual LOSP subsidy payments sized to capture the difference between tenant
paid rents in LOSP units and operating expense attributable to LOSP units only. 
LOSP operating subsi_dies should account for, on a pro-rata basis, all typical 
costs of operations; required reserves deposits; mandatory administrative fees 
required by HCD financing, if any; deferred developer fee, if any; partnership 
management fees; and investor management fees. LOSP subsidies may not be 
used to pay hard debt service. 

o Operating expenses reflecting full costs to operate the Project, hard debt service 
payments, reserves deposits, and all other residual receipts waterfall distributions 
typical for 4% tax credit transactions that conform with MOHCD's Underwriting 
GU:idelines (see Section IV.A.4, below). The operating budget should exclude 
support services such as case management and counseling but may include one 
FTE Services Coordinator/Connector. Respondents should highlight any 
innovative operating cost controls and their relationship to the leveraging of 

. conventional debt. 

o Sufficient lease revenue from commercial 'space leases to cover their operating 
costs including reserves pursuant to MOHCD's Und_erwriting Guidelines (p. 5). 

2. Services Funding. Respondents should submit a separate services budget that includes: 

• Services staffing information (number of FTEs or percent thereof, type of services 
staff, roles of services staff), for both the homeless and non"-homeless units. Please 
see Section IV.D. Resident Services below, for further information regarding required . 
social services. 

e $350 per unit per month in senrices fu .. riding provided by HSA for the homeless units. 
HSA will provide these funds through a direct contract with the Project's services 
provider, conditioned on continuous compliance with terms of the :Respondent's 
LOSP agreement with MOHCD. 

• Additional services funding sources beyond assistance provided by HSA if available. 
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3. Ground Lease. Respondents should assume a 75-ye.ar initial term ground lease agreement 
(with an option to extend to a total of 99 years) with MOHCD for the Site. Annual rent shall 
be set at 10% of the appraised value.· An annual Base Rent payment of $15,000 shall be 
payable as an operating expense, with the balance of Annual Rent paid from surplus cash, if 
.any. Annual Rent shall be re-determined every fifteen years, as detern:iined by an MAI 
appraiser. 

• MOHCD's eventual transfer of the Site to the selected Developer under a ground 
lease will be "as is" with respect to physical, environmental and regulatory 

·conditions, including, but not limited to, any liabilities for remediation of toxic 
materials that may be present. 

4. Underwriting Guidelines. All submissions must conform to MOHCD's most current version 
(htto://sf-moh.org/lvfodules/ShowDocumentaspx?documentid=2578) and other published 
MOHCD policies, such as its Developer Fee Policy. 

5. Predevelopment Funding. MOHCD will provide up to $2,000,000 in predevelopment funding 
to the selected Respondent, subject to the Respondent's demonstration of its compliance with 
the City's vendor requirements and approval by the San Francisco Citywide Affordable 
Housing Loan Committee. 

B. Design and Construction· 

MOHCD is seeking excellent architectural design and construction standards that represent an 
awareness of the Site's focation in a high-density, well-established, mixed-use neighborhood. 
The successful Respondent will maximize housing opportunities while also creating a strongly 
supportive environment with adequate amenities and open spaces to enhance the lives of 
residents. Respondents and their designs should also acknowledge that the Mission 
neighborhood is nearly 100% built out, so its design and construction will have a significant 
impact on the surrounding community. (Note: Saine portion of the architectural costs associated. 
with this architectural analysis may be reimbursable by MOHCD. See Section VI E. 4. below 
/or more information.) · 

C. Preliminary Site Feasibility Design Considerations 

Certain major factors will affect design and total unit count, all of which will be considered in 
evaluating and scoring proposals: 

1. Height Limits/Building Location and Massing 

The Site is in two different height districts, and faces two streets of very different character. The 
application of the height limits may generate a building stepping pattern, but there are many 
possible ways to undertake the stepping. The Site could accommodate housing in many 
different configurations. The massing concept and location of open spaces should strive to 
provide excellent responses to the following challenges and· opportunities: 
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• Mission St. environment - east-facing, very long frontage, noise and heavy traffic flow; 
https://ww-w.i:wogle.com!maps/@37.7655645.-
122.4197585,3a. 75v,91.21t/data=!3m4! lel !3m2! lsqes7RRHTOB3BH2 Cm XwAQ!2e 

_Q_ 

• Weise Alley environment - west-facing, very long frontage, extremely narrow alley 
fronted by mostly 4 story residential buildings with nearly continuous garages and 
fencing; probable location for vehicular access to housing and commercial spaces (if any) 
since rio curb cuts are allowed on Mission St. frontage. 
https:/h.vVvw.google.com!niaps/(a).37.765551.-
122.42053463a.75v.78.73t/data==!3m4!1el !3rn2!1ss7uYsoE62S6jGtEnlrFZAgl2eO 

• North side- existing four-story east-facing residential building with rear yard fenced 
parking abuts the site; https://vv'V./'\V.google.com/maps/(a),37.7661417.-
122.4198077,3a.75v.252.84h.86.96t/data=!3m4! le1!3m2!lsWELD 99dLfbRj7QOOEkx 
TQ!2e0 

o . South side - existing two story east and west facing structures abut the site. 
https://wvvw.google.corn/maps/0)37.7657439,-. . 
122.4197738,3a.75v,265.47h.87.86t/data=!3m4!1e1!3m2!ls7ZlaFhaHh4VqvV9nP6NaZ 
w!2e0 

2. Parking and Alternative Transportation 

The Site has no parking minimum, and Respondents can expect neighborhood support for no to 
very-low parking for the Project given its proximity to mass transit Community members also 
support the provision of alternative transportation vehicles, e.g., thoughtfully designed bicycle 
parking and car-sharing space. 

3. Neighborhood Amenities 

The Site's NCT zoning requires ground floor commercial space along the Mission Street 
frontage. A larger community facility, oriented to the public, is also a permitted use, as is a 
small or large child care facility open to non-resident children (and with spots for more than 13 
attendees), or an after-school program open to older non-resident children. Respondents are 
encouraged to consider including such a facility in their plans for Site and pursuant to MOHCD's 
Underwriting Guidelines, may include the cost of developing the basic infrastructure or "shell" 
for such uses but not the tenant improvements. 

4. Unit Mix and Interior Resident Amenities 

• The EN Mission Area Plan recommends that 40% of the units be 2-bedroom units. It 
encourages Developers to include 10% of the units as 3-bedrooms. 

• Project sponsors should propose a list of resident amenities and services, describe who 
they are intended to serve, and show their general location, size, and accessibility to 
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residents. Examples include teen computer labs; counseling rooms; comrriunity gathering 
spaces, etc. · 

5. Resident Useable Open Space 

Planning Code :rniniri:mms for .the overall combined areas of common and private spaces 
determine thre~hold open space requirements. Rear yards. shall be provided at the lciwest story 
containing a dwelling unit, and at each succeeding level or story of the building (sec. 134(a)(C), 
though potentially, a variance could be sought. Respondents should design open spaces (at grade 
and other levels) by considering what passive and active outdoor activities will best support the 
tenants at differing ages. Open space decisions should also take into consideration existing 
public open spaces within walking distance and the Site's physical context, e.g., sun angles, 
wind, the character of adjacent streets, and residents' general comfort and safety needs. 

6. Resident Livability 

The overall habitability of the Project and the comfort, security and housi:rig stability of its 
residents may be facilitated by a number of architectural considerations such as: 

1111 Interior resident amenities - need for a creation of a strong tenant community while 
anticipating great diversity within the tenant population; 

1111 Interior court open spaces - accessibility, analysis of sun/shade patterils, relationship to 
adjacent interior uses, lobby, resident interior amenities, public amenities, proposed 
activities; 

1111 Upper floor open spaces - some potential views and vistas, relationship to heights of 
surrounding structures, access to sun but also wind . 

. Other Design Considerations 

1111 Historical Resources Influence. Several properties in the vicinity of 1950 Mission have 
been identified as individual historic resources~ most notably 193 9-194 3 Mission; across 
Mission Street from the Site, whlch "appears eligible for listi:rig ~the California Register 
of Historical Resources." https://wvvw.google.corn/maps/@37.766043.- · 
122.4197993,3a. 75y,79.39h.97.99t/data=!3m4!1el !3m2! lsblGqdkr64eBmsU021Tl7HA.! 
2e0 

• Eastern Neighborhoods Mission Area Plan policies and design guidelines: Respondents 
should take into consideration the "Built Form" objectives, policies and design guidelines 
of the EN Mission.Area Plan; As the Plan states: . 

"The many cultures, land uses, architectural styles, street grids and street types that exist 
within the Mission neighborhood define its character and set it apart from other areas of 
San Francisco. ·Indeed it is the coexistence and commingling, at times chaotic, of all these 
different elements that attracts most residents to the Mission. Urban design is central to 
defining how such a diverse physical and social environment is able to function, and will 
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determine whether new additions contribute to, or detract from, the neighborhood's 
essential character." 

The Plan's Built Form guidelines particularly address.the issues of height, architectural 
design and the role of new development in supporting a more ecologically sustainable 
urban environment. 
See: http://\~l\V\v.sf-plaiming.org/ftp/Ge1ieral Plan/l\1ission.htm#fv1IS BlJF 

Green Design Guidelines 
The City seeks to maximize the. overall sustainability of the Projectto the extent possible through 
the integrated use of sustainable building elements. Development plans that improve indoor air. 
quality, reduce resource consumption, and approach zero..:energy con~umption are desired. At a 

. minimum, Projects should meet the requirements oftbe2013 San Francisco Green Building 
Code, California Title 24, and the California Tax Credit Allocation Committee regulations 
regarding sustainable buildings. Buildings that exceed this measurement and achieve net-positive 
sustainability strategies are highly encouraged. Among other resources, respondents may obtain 
more information at http://vv'Vv'lv.enterprisecommunity.com/solutions-and-innovation/enterprise
green-corrununities/resources/tools, http://wvlw.greenaffordablehousing.org/, and 
\V\V\V.ecodistricts.org. 

Priority Permit Processing 

Pursuant to San Francisco Department of Building Inspection ("DBI") policy, this project 
qualifies for "priority permit processing" because 100% of the units will be affordable. The 
selected Respondent must understand this preference and secure all available priority processing 
benefits. 

D. Occupancy Preferences and Resident Selection 

As stated elsewhere, Respondents must set aside 20% of the units for homeless families referred 
by the Human Services Agency. The following additional preferences will apply to the 
Project's lease-up, in the order provided: 

1. Certificate of Preference Holders 
2. San Francisco Residents 
3. Non-San Francisco Residents 

The selected Respondent will retain final selection authority over all resident respondents: 

Formerly Homeless Families 

· HSA will refer homeless families with children under the age of 18, and homeless pregnant 
women for residency in the Project. Single individuals and households without minor children 
are not eligible for the HSA referral units. 
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HSA will follow the definition of "honi.eless" provided in the chart below to determine 
eligibility.· In addition, households can only be referred by HSA for occupancy at the Project if 
their annual household income does not exceed 30% of AMI. 

........ ·-··········----··-···········--···-·--··----···-- ....................... _____ ,, .. , .............. ······-······--····-·-···-·---······· ................ ,.,_., ...• ,,. _____ ,,._, .................. ,_,,, ........ ,_,,, ... , ................... ,, ____ ,, ....... -..... ., ................ ____________________ ,.,_,,_,,,.,,,,. ____ ,. __ ,, ................... _,, __ _ 

l'Tb.e term "HOMELESS" includes individuals or families who lack_ a fixed, regular, and adequate nighttime residence 

t~-~-:':'.~?. .. ~~".~ .. ':.P~~--~~~~~-~~~-i.~~E~~~--?.~-~!:.~9!:~.?.~ .. ~~I?.~.?.~~l?i~<i!.t'.[?.~~~:. ................... ~.-.... , .............................. -·-· 
·f•~~111~YJ~iiit~ra;11i~11~~lflif~fiti:~1J.1~~J&WEi~tf.~wf~i11~~¥J~~~&1nw1r1 

E. Resident Services 

The successful provision of support services for 195_0 Mission residents is critical to the overall 
success of the development program. On-site supportive services and associated service space 
should be incorporated into the Project and address the elements ofthis Section IV. D. 

1. Minimum Requirements 

• An understanding of the housing and service needs of the eligible population. 
• A clear program design that incorporates: non-mandatory, tenant-centered services; 

access to and coordination of mainstream communify.serVrces, subcontracted and/or 
partner services; and a description of the minimum services to be provided such as those 
listed below in Section D.3. "Service Activities". 

• An understanding of employment issues as they.relate to homeless families. 
• The inclusion of services programming specifically geared for school-age children, such 

as after school homework and /or tutoring help, arts and crafts, and other enrichment 
activities. Submissions should acknowledge the special needs of formerly homeless 
children. 

" Experience providing required services in a housing setting. 
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a A commitment by the service provider to coordinate with the property management. 
through regularly scheduled meetings to ensure sound operational and building 
management practices. 

2. Organizational Capacity_ The successful Respondent will have or provide: 

• A track record or other demonstration of effective collaboration that illustrates the ability 
of the Respondent to effectively coordinate and deliver services and other resources 
needed by families being served within a housing program. 

• Commitment(s) from housing and/or :;ervice providers; additional funders (public or 
private), describing in-kind, leveraged, or matching funds for proposed services that will 
complement the Respondent's contribution, and a plan for securing.additional resources 
over time. Agencies will be looked upon to strengthen partnerships with other providers 
in their community to enhance services delivery. 

"' Demonstration of the ability to implement and maintairi a client-to-staff ratio that reflects 
the level of case management and other services proposed. Respondents must justify 
their proposed ratio in their proposal pursuant to the Submittal Requirements described 
below in Section V. D. 6., providing a..11 overview of how full-time equivalent ("FTE") 
hours will be allocated. 

3. Serv'ice Activities. Respondents should specify the types and estimated frequency of 
proposed services for the site, indicating, as appropriate, services specifically geared for 
homeless households and those targeted for the non-homeless households. Examples of 
services activities include: 

.a Access to City benefits programs 
• Ongoing outreach and engagement to the tenant population 
• Help accessing benefits and educational opportunities as appropriate 
• Substance abuse treatment with a focus on harm redudion . 
• Referrals and assistance with accessing primary medical care and other community 

services as needed 
• Access to basic needs such as clothing and food 
• Eviction prevention counseling and advocacy, including money management, life skills 
• Referral to or provision of supported pre-vocational/vocational activities appropriate for 

the skill level of residents .of the building . 
., Early intervention or problem solving on issues that may affect housing stability 
• Advocacy or assistance in solving legal, financial or school system problems 
e Coordination of tenants involvement.with property management 
• Adult education, employment skill development, and job placement and retention 

services 
., Mental health a.rid substance use management and recovery 
• Parenting support and life skills counseling 
(!) Conflict resolution among tenants 
111 Recreation, community building, social, and/or other group programming 
• Children and youth services including academic support, after school enrichment, 

recreation, youth developments and couriselir1g services 
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• Providing opportunities for building resident leadership and nurturing resident 
engagement in the surrounding civic life of the neighborhood and community. 

F. · Property Management/Maintenance Oversight 

Respondents must provide information regarding the proposed property management team's 
experience - including previous work with family rental housing. The preferred Respondent will 
include a property management company that has demonstrated successful approaches to 
managing buildings with some component of formerly homeless people, many of whom will 
continue to_ struggle with behavioral, health and medical issues. 

G. Community Outreach 

Itis critical to the success of the development program that the selected Developer conducts· 
extensive community, outreach and establishes positive links with surrounding neighbors and the 
larger community throughout the development process. As one of the largest remaining 
undeveloped parcel in the inner Mission neighborhood, concerned citizens and well-established 
neighborhood groups closely monitor the Site. The selected Developer will be expected at a 
minimum to provide periodic updates and present the proposed design to members of the 
comml}nity for their input. The Respondent must provide a Community Outreach plan as part of 
the response to this RFP. · 

V. SELECTION PROCESS, SELECTION CRITERIA AND SUBMITTAL 
REQUIREMENTS 

A. Selection Process 

MOH CD staff will review all submittals for completeness and satisfaction of minimum· 
experience and capacity reqliirements. 

A Selection Panel will be appointed by the Director of the Mayor's Office of Housing and 
Communify Development composed of persons with expertise in the areas of development, 
affordable housing financing, architectUre, property rrianagement and resident supportive 
services, at least one of which will be familiar with the Mission community. The Selection Panel 
will review all qualified responses and preliminarily score eacl;i qualified submittal. The 
Selection-Panel will interview all Respondents, at which time Respondents will be asked to 
present and explain the major characteristics of their proposal, particularly as they relate to the 
Scoring Criteria, and respond to questions from the Selection Panel. After all interviews have 
been completed, the Selection Panel will meet to determine the final ranking of all responses. and 
present this ranking to the Director. · 

The Selection Panel's scoring of each proposal will be done by consensus and will be final: no 
appeals of the scores decided on by the Selection Panel will be accepted. 

The Director will then select a development team; and MOHCD will exclusively negotiate an 
option to lease the Site for purposes of its development in accordance with the terms of this RFP. 
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B. Minimum Experience and Capacity Qualifications 

All respondents must meet the following Minimum Experience and Capacity Qualifications in 
order to qualify for selection under this RFP: 

1. Development Team Characteristics: The proposed Development Team must include: 

• At least one coinmunity-based non-profit development entity as sole developer or joint
venture partner, defmed as a nonprofit organization whose mission includes the 
development of affordable housing in low income communities, with experience 
developing housing for low and very low-income families in San Francisco; 

0 A lead architectural firm with experience in design and construction of multifamily 
housing, preferably with residential experience in San Francisco. While the lead 
architect's LBE status will not be considered in scoring responses to this RFP, it will 
be counted toward the Project's overall procurement goals, which will be set at a later 
date. 

0 A property management entity with experience managing low- and very low-income 
affordable housing in San Francisco, in a culturally and linguistically competent 
manner; 

• At least one community-based, service-providing entity with experience providing 
culturally and linguistically competent services appropriate for low-income families 
and for homeless households. 

• At least one entity of the development team must be based in the Mission 
·neighborhood or possess extensive experience serving the Mission community. 

Letters of Intent or Memoranda of Understanding ji-om service providers and property 
management entities that are not affiliated with the developer must be submitted with the 
application. . . . 

2. Development Team Minimum Experience Qualifications 

Minimum experience must be demonstrated by identifying specific Qualifying Projects in 
which team members have participated, as further described below. 

For Developer, Owner and Property Manager, a Qualifying Project (QP) must have all of the 
following characteristics: . 

o new construction 
Gil mixed use including residential 
Gil a majority of multiple bedroom units 
111 at least 50 units in size 

· • at least partially Type I construction type 
• 111 location in San Francisco . 

Gil affordable to low and very low income families 
• fmanced by use of Low Income Housing Tax credits 
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For the Architect, the last three characteristics of a QP (location in SF, affordability and tax 
credit financing) are not required. · 

Minimum Developer Experience: The proposed Developer must have completed within the past 
five years or have under development at least one Qualifying Project in ~an Francisco targeting 
low and very low income families and using financing sources similar to those proposed for 
development of the Site. 

For joint-venture Developer teams, the experience of the lead.entity may suffice for the joint
. venture partnership. A Memorandum of Understanding between joint-venture Development 
partners must be submitted with the application. 

Furthermore, a Respondent can qualify for development experience by contracting with a 
develOpment consultant for comprehensive project management services. Project management 
services should include ·financial packaging, selection of other consultants, selection of 
construction· contractor and property management agent, oversight of architectural design, 
construction management, and consultation on major aspects ofthe development process. The 
contract for development services must be submitted with the RFP response and rriust be 
acceptable to MOHCD. 

Minimum Ownership Experience":_ The proposed Owner (the Developer or other entity if the 
proposal includes turning ownership over to a different corporate entity upon completion of 
development) must have owned at least one Qualifying Project in San Francisco :for at least 5 
years prior to the Submittal Deadline of this RFP. The project must have targeted low and very 
low income families and utilized financing sources similar to those proposed for development of 
the Site. For purposes of this requirement, the general partner of a tax credit partnership 
intended to take ownership of the completed project is the proposed "Owner". 

Minimum Property Manager Experience: The proposed property manager must have managed 
at least three Qualifying Projects in San Francisco, each for at least 24 months, all of which must 
have targeted low and very low income families and including at least one project that was 
financed with Low Income Housing Tax Credits. 

Minimum Architectural Experience: The proposed lead architectural firm must have completed 
at least two (2) Qualifying Projects. 

Minimum Service Provider Experience: The proposed service provider must have at least. 48 . 
months experience providing supportive services to low-income families in San Francisco, 
preferably in the general vicinity of the Site. This experience should include linking clients to· 
the City's safety net of services and supporting their efforts to access those services. 

Note Regarding Experience: For any Respondent team member, the experience of key staff 
members may be substituted for the experience of the organization as a whole as long as the staff 
members' experience in other firms was substantive and involved responsibilities similar to what 
they are anticipated to perform during the proposed development of the Site. 

3. Minimum Developer and Architect Capacity Qualifications, 
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The proposed Developer and Architect must document their capacity to successfully plan, 
design, and develop the housing they propose to develop, throughout the period of development, 
either through staff with appropriate experience and capacity, contracted services, or 
collaboration with other organizations. This documentation should include a description of the 
experience and capacity of key staff, their workloads, and the organizational structure for 
supporting staff In addition, the Developer or other proposed owner (as general partner of a 
proposed tax c;redit partnership) must provide evidence of its capacity to own and asset manage 
the proposed· project or specific plans for increasing its capacity if necessary. 

C. Selection Criteria- (100 points possible): 

All applications that meet the minirri..~m experience and capacity requirements will be rated and 
ranked according to the following scoring criteria (see Scoring Criteria details below): 

, ·Category Points 
(i) Experience: 40 

a. Developer Experience (20 pts) 
b. Architect Experience (10 pts) 
c. Propert:Y Management Experience (5 pts) 
d. Service Provider Experience (5 pts) 

(2) Development Concept and Preliminary Site Plan: 40 
(3) Financing and Cost Control Innovations: 10 
(4) Services J;>lan: 10 

TOTAL POSSIBLE POINTS 100 

(la) Development Experience -- (20 points possible): 

Respondents will be scored according to the number of Qualifying Projects that are affordable to 
low or very low income families completed or under development in excess of the minimum and 
whether or not their experience includes as least one project that included units targeted to 
homeless persons (singles, seniors or families). · 

One Qualifying ,Project for very low income faillilies completed or 10 Points 
under development in excess of the minimum required QP. 
Two or more Qualifyirig Projects for very low income families 15 Points 
completed or under development in excess of the minimum required 
QP. 
At least one completed project that includes units targeted for 5 additional points 
formerly homeless persons (singles, seniors or families) 

(lb) Lead Architectural Firm Experience- (10 points possible): 

Points will be awarded only tq lead Architects who have completed at least 3 Qualifying 
Projects. Proposals will be scored according to whether the Architects' experience includes 
work in San Francisco and experience developing housing for low and very low income families. 
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Experience. in San Francisco and but none with affordable housing 5 points 
for low and very low income families. 
Experience with affordable housing for low and very low income 7 points 
families. but none in San Francisco 
Experience with affordable housing for low and very low income 10 points 
families in San Francisco. 

(le) Property Management Experience- (5 points possible): 

Points will be awarded only to Property Managers whose experience includes managing housing 
for formerly homeless persons in San Francisco (seniors, families or single persons) for at least 
24months. 

One point will be earned for every 12 months experience managing 2 to 
housing in San Francisco for formerly homeless persons. 5 oints 

(ld) Service Provider Experience- (5 points possible) 

Proposals will be scored according to the amount of experience (length of time) the service 
provider has successfully provided services to low- and very low-income families. This 
experience should include linking clients to the City's safety net of services and supporting their 
efforts to access those services. A Letter of Interest from each service provider must be 
submitted with the application. 

One·point will be earned for every 12 months experience providing 
services for low-income families in excess of the 48 months 
minimum requirement. 

(2) Development Concept and Preliminary Site Plan -(40 points possible): 

Up to 
5 points 

Proposals will be scored accordip.g to the degree to which the preliminary site and development 
· plan maximizes housing opportunities while also creating a strongly supportive environment 
with adequate amenities and open spaces to enhance the lives of the residents and to promote the 
long:-term livability of that housing. 

The Selection Panel will base its evaluation on how well the Development Concept and 
Preliminary Site Plan address the Design Considerations and Guidelines described above in 
section IV. B: and will score each respondent's plans using the following scoring system: 

Outstanding 
Very Good 
Good 
Fair 
Poor 
Inadequate 
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(3) Financing;Cost Control and Innovations-(10 points possible): 

. Proposals will be ranked according to the degree to which they propose a financing plan that is 
feasible and consistent with the. requirements, limitations and opportunities associated with its 
proposed sources; minimizes MOHCD's permanent financing; proposes innovative sources or· 
financing instruments; and uses innovative (i.e., non-standard, routine or commonly used) but 
practical materials or methodologies designed to reduce development, construction andJor 
operating costs, either directly or indirectly, without reducing the overall quality of the 
completed project. 

Top ranked proposal re: financial and cost control innovations: 10 points 
2na ranked proposal 7 points 
All other proposals 5 points 

(4) Services Plan - (10 points possible): 

Proposals will be scored according to t.li.e degree to which the Services Plan includes providing 
access to an array of services appropriate to the diverse needs oflow-income families, parents 
and children, including formerly homeless families; how access to those services will be 
encouraged and facilitated; the degree to which the Plan relies on coordination with existing 
services in the neighborhood and community; and the appropriateness of the services budget, 
using the following scoring matrix: 

Excellent 10 points 
Very Good 7 points 
Good 5 points 

D. Submittal Requirements 

Responses to this RFP should be organized as follows: 

1. Summary. Provide a concise narrative description of the proposal for developing the Site, 
including the development's overall size, uses, resident and community amenities, general 
l<j-yout, and summarized financing and services plans. Add Attachment 1, Proposal Metrics. 

2. Development Team. Using Attachment 2, Respondent Description, Provide the name of 
each organization, names of the Director and primary contact persons, and phone numbers and 
email addresses for each of the following: 

e Lead Developer 
e Co-Developer (if applicable) 
• Development Consultant (if applicable) 
• Lead Architect and co-architect (if applicable) 
• Property Manager 
• Service Provider(s) 
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For each Developer or Co-Developer, submit a current copy of the following documents: 

• Certificate of good standing from California Secretary of State 
• Certification of 501 (c)(3) status.from the Internal Revenue Service (for any nonprofit 

corporations). . 
• The latest two (2) years of audited.financial statements (with management letters, if 

any). 

3. Developer Team Experience and Capacity 

3.1. Developer Experience and Capacity. Describe at least one and no more than five (5) 
Qualifying' Projects completed or under development by Respondent, including co
.developer or de:velopment consultants if any, using one page per Project and including the 
following information for each Project in the following order: 

• Developer or consultant's name and role in the project 
• All uses included in the project, including resident or community amenities (e.g. 

childcare center, tenant services space), commercial uses, etc.· 
• Total number of units and unit sizes 
• Construction Type(s) 
• Location of°the project 
• Target Population, including incomes if applicc;ible 
• Summary_ of financing sources 
• Current project status with dates of co:rnniencement, completion, as appropriate 
• Whether the project was completed on/under/over budget and on/ahead/behind 

schedule. · 

3. l .a. Development Capacity: Summarize in one page the organizational structure of the 
development team that will be responsible for developing the Site, including the roles of 
Developer, Co-Developer and Development Consultant. Identify and briefly describe the 
experience of key project development staff Using Attachment 3, Projected Staffing 
Workload, describe their projected workload for the period of the Site's development. 

3.1.b. Ownership Experience and Capacity: Summarize in one page the ownership 
experience and asset management capacity of the proposed owner of the Project including 
descriptions of: 

,. at least one Qualifying Project owned for at least five (5) .years by the organization that . 
will assume ownership ofthe proposed Project on the Site including its location, non
residential rises, number of units, completion dates, capital financing and target 
population; and the current asset management structure, staffing, and portfolio of the 
proposed owner, and its capacity for assuming asset management of an expanded 

·portfolio once development is_ complete. 

3 .2. Lead Architect Experience. Using no more than one page per project, describe at least two 
but no more than 3 (three) completed Qualifying Projects, including the projects': 
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Gl location, 
GI number of units, 
e type of constroction, 
e completion dates, 
• target population, 
GI on-site amenities or associated uses (such as child care and/or small scale 

neighborhood serving co:rnrriercial uses), 

Using Attachment 3, Projected Staffmg Workload, describe the projected workload of key 
staff expected to be involved in the development of the Site. 

3.3 Property Manager Experience. Using no more than two (2) pages, describe the following: 

<D at least three Qualifying Projects managed in San Francisco, including at least one 
project that was financed with low-income housing tax credits that have been managed 
for at least 24 months. Describe their location, resident population, associated uses and 
amenities, size, capital financing sources, and relevant dates of service. 

GI the total number of buildings in the property management company's portfolio and the 
number years each building has been successfully managed. 

GI the firm's experience with formerly homeless tenants, as well as its track record 
providing sound operational and building management, its standard procedures 
regarding resident meetings and resident outreach, and experience managing successful 
retail spaces. 

3.4 Services Provider. Using no more than two (2) pages, describe the following: 

• In general terms, the types of services made available to low-inco.me families; where 
services are provided; how clients' needs are assessed and how a plan for addressing 
those needs is developed; how clients are linked to the City's safety net of services and 
assisted in their efforts to access those services; 

• The duration of services contracts with City departments, contact inforrriation for any 
public agency providing funding for services, and documentation of quality of services 
provided such as contract monitoring reports or funding source evaluations; 

• Using Attachment 4: Sertice Provider Residential Experience, describe experience 
providing on-site or off-site services residents of low income housing, highlighting 
(under "Population Served" and "Services Provided") any experience serving homeless 
families. 

4. Development Concept and Site Plan Please prepare and submit a conceptual design that 
includes: 

4.1. Narrative Project Concept Description. In 1,000 words ma:Xirnum describe the major 
qualities and features of the project design concept. When describing public and common areas 
and amenities, indicate what anticipated activities they accommodate. Indicate particular groups 
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served by the programs and spaces (tots, children, teens, young adults, adults, elderly, disabled 
etc.) The description should include the following: 

• · Overall rationale for configuration of building and open spaces on the parcel. 
• Interior and exterior tenant amenity and activity spaces - list and describe size and 

qualities of each 
• Interior community serving spaces - list and describe size and qualitie.s of each 
• Exterior public open spaces - desctibe size and qualities 
• Response to local environmental factors such as traffic, sun/shade, wind- describe 

approaches . 
.. Commercial space provision~ describe size, parking and lo~ding (if needed) 

4.2 Volumetric f'easibility analysis with a focus on the interface between the building bulk 
configuration and the open space configuration, using 3-D digital model views from several 

· vantage points. 

4.3 Site plan showing ground level open space system. Show all proposed entries to uses. 
Ground level and upper level plans are not required except as noted in sec .. 4.6 below. 

4.4 Overhead/axonometric model views as seen from all four parcel comers showing building 
massing, and indicating common or private open spaces on upper levels and showing all inner 
courts. Show floor lines on faces of model. Designate proposed building entry points. 

4.5 Conceptual Facade Elevations representing general fenestration, entries and rooflines but 
not color nor materials. · 

4.6 Floor plans for the ground floor and each residential floor showing general location of 
proposed residential lobby and entry level t~nant spaces, unit locations and sizes, resident 
amenities, common areas for residents, and general location of any proposed publicly accessed 
community serving uses or retail. Indicate approximate square footages for these spaces on the 
plan. 

4.7. Site Sections taken to show public and private grade level open space systems in both 
north/south and east/west directions, minimum of 4. 

5. Financing and Cost Control Innovations. Describe the overall financing plan as further 
described and in conformance with the requirements of Section IV.A. above, with sufficient 
information to allow MOHCD to fully determine the proposal's feasibility, including: 

1) Development Sources & Uses budget using Attachment 5 MOHCD Sources and Uses 
form.· 
2) 20-year cash flow, using Attachment 6 LOSP Operating Budget form and 
3) Year 1 operating budget using Attachment 6 LOSP Operating Budget form. 

Highlight any innovative financing approaches intended to minimize MOHCD's projected. 
capital gap financing. Highlight also any innovative (i.e., non-standard, routine or commonly 
used) direct or indirect cost-cutting strategies relevant to overall development, construction or 
operating expenses, including estimated savings calculations if appropriate. 
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6. Services Plan. Submit a services plan of no more than three (3) pages that meets the 
requirements of Section IV.D above (p. 12) and includes the following information: 

· • The service provider's overall philosophy and plan for providing services to the Site 
residents, including a listing and brief description of the services to be provided, and 
highlighting, if appropriate, any innovative approaches it may include; · 

• The plan for engaging residents and encouraging access to services; 
... How services for the Site residents will be coordinated with the existing net of services in 

·the neighborhood and community; 
• The proposed staffing model, including staff titles, position descriptions, salaries, and 

FTE status, and an explanation of how FTE time will be allocated; and · · 
• A services budget that is consistent with the Services Plan. 

7. Community Outreach Plan. Submit a Community Outreach Plan for engaging 
concerned citizens, community stakeholders and well-established neighborhood groups in the 
design of the_ Project. · 

8. Draft Affirmative Marketing Plan. · Submit a draft affirmative marketing plan tl1at will 
facilitate a robust response during lease-µp and ensure engagement with a wide diversity of 
potential tenants. 

E. Submittal Deadline and Other Important Dates 

Pre-Submittal Meeting: at the Mayor's Office of Housing and Community Development, 1 
South Van Ness Avenue, 5th Floor, San Francisco. The meeting will include a short presentation 
on the RFP. Prospective respondents will have the opportunity to ask clarifying questions at this 
meeting and/or by email to teresa.varnm(msfgov.org and kevin.kitchingham(a),sfgov.org. All 
questions and their answers will be posted on the MOH CD website. 

. . 
RFP mailing list: All attendees at the Pre-Submittal Meeting will be added to a 1950 Mission 
RFP email list along with any others who may ask to be included. This list will pe used to send 
the RFP itself when it is issued, to notify all interested parties of any Addenda to the RFP, 
changes in the schedule, and/or RFP-related postings on the MOHCD website that may occur 
prior to issuance. The same information along with the RFP itself will be posted on the MOHCD 
website. 

Submittal Deadline: Deliver 5 (five) hard copies of the Proposal including all attachments to 
MOHCD, 1 South Van Ness Avenue, 5th Floor reception, attention: Teresa Yanga. In addition, 
email a complete proposal including attachments to: . 

Teresa Yanga (teresa.van2.a!@sfgov.org), Kevin Kitchingham (kevin.kitchingham@sfaov.org) 

Scoring and Ranking: All respondents will be notified the week of May 22, 2@15 as to whether 
their proposal was complete, met the minimum experience and capacity requirements and if so, 
how they were scored by the Selection Panel. In the event that two or more proposals are given 
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the same (highest) score, the Selection Panel may ask that an interview be scheduled to assist the 
Director in his decision regarding who shall be selected. 

' 
Interviews: . The Selection Panel will schedule interviews with the development teams that met 
the threshold requirements, which will take place during the week of Jrule 8, 2015. 

Final Selection: Subject to approval by the Director of MOHCD, selections will be completed 
by Friday, June 19~ 2015 

. . 

VI. TERMS AND CONDITIONS OF REQUEST FOR PROPOSALS 

A. Developer Responsibilities 

Th~ selected developer will be responsible for all aspects of development of the Site, including 
but not limited to the following: 

• Investigating and determining conditions. of the Site and the suitability of the Site for 
the proposed Project. 

.. Securing all required development approvals, including but not limited to any 
necessary permits or approvals from the City's Planning Department and Department 
of Building Inspection, and from federal and State agencies.associated with 
environmental and historic preservation reviews as applicable. 

· .. Obtaining adequate financing for all aspects of the proposed Project, including 
predevelopment, construction and operation. 

• Designing and building the Project in a manner that produces a high-quality, enduring 
living environment. 

.. Owning, managing, and operating the Project in a manner that ensures its long-term 
fmancial viability and the ongoing satisfaction of residents. 

• Complying with the requirements of any financing for the Project, including but not 
limited to: 

a. Equal Employment Opportunities The selected developer will be required to 
comply with local and federal procurement 'requirements, including the provision of 
equal employment opportunities for disadvantaged business consultants, architects, 
contractors, and other .potential development team members to participate in the 
project. To ensure that equal opportunity plans are consistent with City and Federal 
procurement requirements, sponsors should meet with MOHCD and San .Francisco 
Contract Monitoring Division (CMD) staff prior to hiring their development team to 
develop a plan for such compliance. Although the City's Contract Monitoring 

'Division (CMD) does not require prior approval or monitoring of procedures for 
selecting the architect for purposes .of responding to this RFP, the architect's Local 
BusinessEnterprise (LBE) status will be counted toward the overall project's 
procurement goals which will be set at a later date. 
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b. Environmental Review- Depending on· conditions at the project site and on 
project plans, the proposed Project may be subject to review under the California 
Environmental Quality Act (CEQA), the National Environmental Policy Act 
(NEPA), the National Historic Preservation Act (NHP A) and specifically the Section 
106 historical resources preservation review. Department of City Planning design 
review may also be required. 

c. Accessibility Requirements - Project sponsors will be responsible for meeting 
all applicable accessibility standards related to publicly-funded multifamily housing t 
under Section 504 of the Rehabilitation Act of 1973, the Architectural Barriers Act, 
the Americans with Disabilities Act, and certain statutes and regulations of the City 
and County of San Francisco. At least 50% of all units must be adaptable and a 
minimum of 10% of the units must be accessible, including units for the visually and 
hearing impaired. 

d. Prevailing Wages -This project will be subject to applicable local, state or 
federal requirements with regard to labor stand.ards. Developers should take 
prevailing wage requirements and labor standards into account when seeking 
estimates for contracted work, especially the cost of construction, and other work to 
which the requirements apply, and when preparing development budgets overall. 

e. Employment and Training - The selected development team will be required to 
work with the CityBuild initiative of the Office of Economic and Workforce 
Development to comply with local and federal requirements regarding the provision 
of employment opportunities for local and low-income residents and sniall 
businesses during both the development and operation of the Project. 

f Sustainable Design-The Mayor's Office of Housing seeks to maximize the 
overall sustainability of financed projects through the integrated use of "green" 
building elements in partnership with the Green Communities Initiative established 
by Enterprise and Natural Resources Defense Council (NRDC) (see 
http://vv\7v'V/.greencommunitiesonline.org). The selected development team will be 
required to pursue any funding that may become available to help pay for the cost of 
planning and implementing green building ·components.1 

g. Insurance Requirements - see Exhibit A--.Insurance Requirements 

B. Errors and Omissions in RFP 

1 Programmatic go.als for projects should focus on durability, energy efficiency, indoor air quality and recycling. 
Respondents may obtain more information about "green" building strategies and resoi:rrces from Leadership in 
Energy and Environmental Design (LEED) program, described at http://wvV\V .usgbc.orn. Additional information on 
"green" affordable housing initiatives can be found in Alameda County's Multifamily Green Building Guidelines at 
http:/ /www.stopwaste.ore:ihome/index.asp?page=291, and at http:/ /vvvv-1:v.~eenaffordablehousing.org. · 

1950 Mission RFP 
March2015 



26 

. Respondents are responsible for reviewing all portions of this RFP. Respondents are to promptly 
notify ·MOHCD, in writing, if the respondent discovers any anibiguity, discrepancy, omission, or 
other error in the RFP. Any such notification should be directed to MOHCD promptly after 
discovery, but in no event later than five ( 5) working days prior to the date for receipt of 
proposals. Modifications and clarifications will be made by addenda as provided below. 

C. Addenda to RFP 

MOHCD may modify the RFP, prior to the response due date, by issuing written addenda. 
Addenda will be. sent via email to the last known address of each person or firm listed with 
MOH CD as having received a copy of the RFP for proposal purposes. MOH CD will make 
reaimnable efforts to notify Respondents in a timely manner of modifications to the RFP. 
Notwithstanding this provision, the Respondent shall be responsible for ensuring that its proposal 
reflects any and all addenda issued by MOHCD prior to the proposal due date regardless of when 
the proposal is submitted. 

D. Sunshine Ordinance 

In accordance with San Francisco Administrative Code Section 67.24( e ), contractors' bids, · 
responses to RFP's and all other records of communications between the City and persons or 
firms seeking contracts shall be open to inspection imniediately after a contract has been 

· awarded. Nothing' in this provision.requires the disclosure of a private person's or organization's 
net worth or other proprietary fmancial data submitted for qualification for a contract or other 
benefits until and unless that person or organization is awarded the contract or benefit. : 
Information provided which is covered by this paragraph will be made available to the public 
upon request. 

E. Reservations of Rights by the City 

1. The issuance of this RFP and the selection of a developer pursuant to.this RFP are in 
no way a limitation of the discretion of any City board, commission, department, employee or 
official with respect to any rev\ew or apptov<,ll required in connection with the proposed Project. 
The City's selection of a developer is in no way deemed to be the fmal approval of any project 
proposed by the developer. 

2. The information in this RFP is provided solely for the convenience of respondents. 

3. The City expressly reserves the right at any tinie to do waive or correct any defect or 
technical error in any response or procedure, as part of the RFP or any subsequent negotiation 
proce.ss; reject any or all responses, without indicating the reasons for such rejection; reissue a 
Request for Proposals; modify or suspend any and all aspects of the selection procedure~ the . 
scope of the proposed project or the required responses, or the processes indicated in this RFP; 
request that respondents clarify, supplement or modify the information submitted; extend 
deadlines for accepting responses, or request amendments to responses after expiration of , 
deadlines; negotiate with any, all or none of the respondents to this RFP; make a selection based 
directly on the proposals, or negotiate further with one or more of the respondents; during 
negotiation, expand or contract the scope of the proposed project, or otherwise alter the project 
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concept in order to respond to new information, community or environmental issues; if at any 
time prior to the execution of binding agreements with the developer MOHCD, in its sole 
discretion, determines that the selected developer will be unable to proceed with a timely and 
feasible Project in accordance with this RFP, MOHCD may terminate negotiations with the 
highest ranked respondent and begin negotiations with the next highest ranked respondent; or 
determine that no project will be pursued. 

4. The issuance ofthis RFP does not obligate the City to pay any costs whatsoever 
incurred by any respondent, including but not limited to costs incurred in connection with the 
preparation or presentation of responses or negotiations with the City. Developer teams 
responding to this RFP do so at their own expense. The foregoing notWithstanding, MOH CD 
will reimburs_e the cost for architectural analysis and submittal materials required by this 
RFP as set forth below. . · · 

MOHCD is requiring the submittal of a number of architectural work products as part of 
this RFP. In order to encourage participation by qualified architects and to mitigate some of the 
design costs to the developers and architects submitting proposals, MOHCD will reimburse 
Respondents whose proposals are not selected pursuant to this RFP and which, in the sole 
discretion ofMOHCD, are deemed to have been complete and to have met each of the minimum 
qualifications described in Section V. B. Minimum Experience and Capacity Requirements of 
this RFP. The total aggregate payment for architectural reimbursables by MOBCD shall not 
exceed $50,000 and the reimbursement paid to any single Respondent shall not exceed $5,000. 
Reimbursement requests may be made upon a Respondent's receipt of notice from MOHCD that 
its proposal was complete and met the minimum qualifications but was not selected by the 
Director of MOH CD for implementation on 1950 Mission, upon execution of a grant agreement 
with MOHCD for these funds, and upon submission of invoices from the appropriate Architects. 

5. The issuance of this RFP is only an invitation to submit qualifications, and does not 
constitute an agreement by the City that any contract will actually be entered into by the City. 
This RFP does not in any way limit the discretion of any City board, commission, employee or 
official with respect to any review or approval of any aspect of a proposed project. 

6. The City will not approve any ground lease for the Site that would allow for its 
development until there has been compliance with the California Environmental Quality Act 
(CEQA), and, as applicable, the National Environmental Protection Act (NEPA). If the 
proposed Project is found to cause significant adverse impacts, the City reserves absolute 
discretion to require additional environmental analysis, and to: (a) modifythe project to mitigate 
significant adverse environmental impacts; (b) select feasible alternatives which avoid significant 

. adverse impacts of the proposed project; or ( c) reject or proceed with the project as proposed, 
depending upon a finding of whether or not the economic and social benefits of the project· 
outweigh otherwise unavoidable significant adverse impacts of the project. 

7. The City reserves the right to disqualify any respondent to this RFP based on any 
real or apparent conflict of interest that is.disclosed by the responses submitted or on the basis of 
other information available to the City. This City may exercise this right in its sole discretion. 
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Exhibit A: Insurance Requirements 

L · Developer, Contractors. 

(a) to the extentDeveloper or its contractors and subcontractors have 
"employees" as defined in the California Labor Code, workers' compensation insurance with 
employer's liability limits not less than One Million Dollars {$1,000,000) each accident; injury or 
illness; · · 

(b) commercial general liability insurance, with limits no less than One 
Million Dollars ($1,000,000) cqmbined single limit per occurrence and Two Million Dollars 
($2,000,000) annual aggregate lirriit for bodily injury and property damage, including coverage 
for contractual liability; personal injury; fire damage legal liability; advertisers' 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 . 
Developer is conducting any activity on, alteration or improvement to the Site with risk of 
explosions, collapse, or underground hazards; 

( c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,QOO) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 

( d) 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 Developer's architects, engineers and surveyors. If the 
professional liability insurance provided by the architects, engineers , or surveyors is "Claims 
made" coverage, Developer shall assure that these minimum limits are maintained for no less 

. than three (3) years beyond completion of the constructions or remodeling. Any deductible over 
Fifty Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and 

(e) a crime policy or fidelity bond covering Developer's offi.cers and . 
employees against dishonesty with respect to the Funds 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, including the City as additional obligee or loss payee; 

(f) pollution liability and/or asbestos pollution liability applicable to the 
work being performed with a limit no less than One Million Dollars ($1,000,000) per claim or 
occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy. This coverage 
shall be endorsed to include Non-OWiled Disposal Site coverage. This policy may be provided. 
by the Developer's contractor, provided that the policy must be "claims made" coverage and 
Developer must require Developer's contractor to maintain these minimum limits for no les~ 
than three (3) years beyond completion of the construction or remodeling. 

2. Property Insurance. 

Developer must maintain, or cause its contractors and property managers, as appropriate for 
each, to maintain, insurance and bonds as follows: 
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(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 prior to 
commencement of construction and City property in the care, custody and control of the 
Developer or its contractor, including coverage in transit and storage off.:-site; the cost of debris 
removal and demolition as may be made reasonably necessa:fy by such perils, resulting damage 
and any applicable l;;i.w, ordinance or regulatibn; start up, testing 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. · 

(b) ·During the course of construction: 

(i) 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 Developer or its 
contractor, including coverage in transit and storage off-site; the cost of debris removal and 
demolition a8 may be made reasonably necessary by such covered perils, resulting damage and 
any applicable 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. 

(ii) Perform:ance and payment bonds of contractors, each in the amount of 
One Hundred Percent (100%) of contract amounts, naming the City and Developer as dual 

· obligees or other .completion security approved by the City in its sole discretion. 

( c) . Upon completion of construction: 

(i) Property insurance, excluding earthquake and flood, in the amount no 
less than One Hundred Percent (100%) of the replacement value of all completed improvements . 
and City property in the care, custody and control of the Developer or its contractor. For 

· rehabilitatioruconstruction projects that are unoccupied by residential or commercial tenants, 
Tenant must obtain Property Insurance by the date that the project receives a Certificate of 
Substantial Completion. 

(ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Site that is used by · 
Developer for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent (100%) of the actual replacement value of such 
machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($10,000) each 
loss, including the City as loss payee. 
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The following notice is provided in accordance with the provisions of California Civil 
Code Section 2955.5: Under California law, no lender shall require a Developer, as a condition 
of receiving or maintaining a loan secured by real property, to provide hazard insurance coverage 
against risks to the improvements on that real property in an amount exceeding the replacement 
value of the iillprovements on the property. 

3. Commercial Space. 

Developer must require that all nonr{{sidential tenants' liability insurance policies include 
Developer and the City as additional insureds, as their respective interests may appear. 
Throughout the term of any lease of Commercial Space in the Project, Developer must require 
commercial tenants to maintain insurance as follows: · 

(a) to the extent the tenant has "employees" as defined in the California 
Labor Code, workers' compensation insurance with employer's liability limits not less than One 
Million Dollars ($1,000,000) each accident; 

(b) commercial general liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including coverage for contractual liability; personal injury; advertisers' 
liability; including coverage for loss of income due to an insured peril for twelve (12) months; 
owners' and contractors' protective; broadform property damage; explosion, collapse and 
underground (XCU); products and completed operations coverage; 

( c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 

( d) with respect to any tenant who has (or is required by Law to have) a 
liquor license and who is selling or distributing alcoholic beverages and/or food products on the 
leased premises, to maintain liquor and/or food products liability coverage with limits not less 
.than One Million Dollars ($1,000,000), as ~ppropriate; 

( e) special form coverage insurance, including vandalism and malicious 
mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings, 
fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant 
and of persons claiming through the tenant; and 

(f) full coverage plate glass insurance covering any plate glass on the 
commercial space. 
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4. General Requirements. 

(a) General and automobile liability policies of Developer, contractors, 
commercial tenants and property managers must include the City, including its Boards, 
commissions, officers, agents and employees, as an additional insured by endorsement 
acceptable to the City. 

(b) All policies required by this Agreement must be endorsed to provide no 
less than thirty (30) days' written notice to the City before cancellation or intended non-renewal 
is effective. 

( c) With respect to any property insurance, Developer hereby waives all 
rights of subrogation against the City to the extent of any loss covered by Developer's insurance, 
except to the extent subrogation would affect the scope or validity of insurance . 

. ( d) Approval of Developer's insurance by the City will not relieve or 
decrease the liability of Developer under this Agreement. 

( e )- Any and all insurance policies called for herein mu.st contain a clause 
providing that the City and its officers, agents and employees will not be liable for any required 
premrnm. 

(f) The City reserves the right" to require an increase in insurance coverage 
in the event the City determines that conditions show cause for.an increase, unless Developer 
demonstrates to the City's satisfaction that the increased coverage is commercially unreasonable 
and unavailable to Developer. 

(g) All liability policies must provide that the insurance is primary to any 
other insurance available to the additional insureds with respect to claims arising out of this 
Agreement, and that insurance applies separately to each insured against whom claim is made or 
suit is brought and that an act of omission of one of the named insureds that would void or 
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the 
inclusion of more than one insured will not operate to increase the insurer's limit ofliability. 

(h) Any policy in a form of coverage that includes a general annual 
aggregate limit or provides that claims investigation or legal defense costs are included in the 
general annual aggregate limit must be in amounts that are double the occurrence or claims limits 
specified above. · 

(i) All claims based on acts, omissions, injury or damage occurring or 
arising in whole or in part during the policy period must be covered. If any required insurance is 
provided under a claims-made policy, coverage must be maintained continuously for a period 
ending no less than three (3) years after recordation of a notice of completion for builder's risk or 
the Compliance Term for general liability and property insurance. 
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G) Developer must provide the City with copies of endorsements for each 
required insurance policy and make each policy available for inspection and copyrng promptly 
upon request 
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ATTACHMENTS: 
1. Proposal Metrics 
2. Respondent Description 
3. Projected Staffing Workload 
4. SerVice Provider Residential Experience 
5. MOHCD Sources and Uses 
6. LOSP Operating Budget including 20 year cash flow 
7. Disclosures 
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File No. 181007 
FORM SFEC-126:. 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. ·Campaiim. and Governmental Conduct Code~ 1.126) 

City Elective Officer Informafion (Please print clearly) 

Name of City elc:;ctive officer(s): . City elective office(s) held: 
Members, Board. of Supervisors · Members, Board of Supervisors 

Contractor Information (Please print clearly.) 
Name of contractor: 1950 Mission Housing Associates, LP 

Please list the names of (I) members of the contractor's· board of directors; 
(1) 1950 Mission Housing Associates, LP is a limited partnership with no employees. Its members are 19.50 Mission 

· Housing Associates, LLC and BRIDGE Regional Partners, Inc. 
a. General Partner: 1950 Mission Housing Associates, LLC is comprised·oftwo entities: 

i. MCB Family Housing, ;rnc. - Board of Directors list is attached. 
ii. Colosimo Apartments, Inc. - B'oard of I)irectors list is attached. 

·b. Limited Partner: BRIDGE Regional Partners, Inc - Board of Directors list is attached. 
(2) None of these entities have any employees. 
(3) None of these organizations are owned by any individuals. 
(4) No subcontractors are list.ed in the contract. 

No political committee is sponsored or controlled by the contractor. 
Contractor address: 
c/o BRIDGE Housing Corporation 6_00 California Street, Suite 900 San Francisco, CA 94108 

Date that contract was approved: Amount of contracts: 
(By the SF Board of Supervisors) $15,000 annually plus residual receipts, if any. 

Describe the nature of the contract that was approved: 
Ground lease for site located at 1950 Mission Street, San Francisco, California 94103. The Project, 1950 Mission Street, 
will be developed into a 157-unit affordable housing development including 2 on-site staff units that includes ground 
floor commercial spaces. 

Comments: 

This contract was approved by (check applicable): 

Dthe City elective officer( s) identified on this form 

0 a board on which the City elective officer(s) serves: San Francisco Board of Supervisors . 
·Print Name ofBoard 

D the board of a state agency (Health Authority, Housing Authonty Commission, Industrial Development Authority 
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Bo~d, Treasure Tuland 
Development Authority) on which an appointee of the City elective offic.er(s) identified on this form sits 

Print Name ofBoard 

2162 



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 PL, San Francisco, CA 94102 Board. of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted by Cit)r elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed · 

1950 MISSION HOUSING ASSOCIATES LP 

General Partner: 1950 Mission Housing Associates, LLC 
Member: MCB Family Housing Inc. 
Member: Colosimo Apartments, Inc. 

Limited Partner: BRIDGE Regional Partners; Inc. 

MCB Family Housing, Inc .. 

Board Members 
Vacant 

Cynthia Parker 

D. Valenti.Ile 

Kimberly McKay 

Rebecca Hlebasko 

Susan Johnson 

Officers 
Asst Secretary 

President 

VP 

VP 

VP 

VP/CFO 

VP /Secretary 

·Rebecca Hlebasko 

Cynthia P.arker 

Vacant 

Kimberly McKay 

Rebecca Hlebasko 

D. Valentine 

Susan Johnson 

Colosimo Apartm~nts, Inc. 

Board Members 
Chair: Joshua Arce 

. Vice-Chair: Sam Moss 
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Sec~etary: Marcia Contreras 
CFO: Fernando Gomez-Benitez 
Director: Vacant 
Director: Vacant 
Director: Vacant 

Officers 
Executive Director: Sam Moss 

BRIDGE Regional Partners, Inc. 

Board Members 
Vacant 

Cynthia Parker 

D. Valentine 

Kimberly McKay 

Rebecca Hlebasko 

Susan J obnson 

Officers 

President 

VP 

VP 

VP 

VP/CFO 

VP /Secretary 

Cynthia Parker · 

Vacant 

Kiin.berly McKay 

Rebecca Hlebasko 

D. Valentine · 

Susan Johnson 

2164 



OFFICE OF THE MAYOR 

SAN FRANCISCO 

LONDON N. BREED 

MAYOR 

TO: 
FROM: 
RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors 
Kanishka Karunaratne Cheng \r y 
Ground Lease - 1950 Mission fi"OuSfrlg Associates, LP - 1950 Mission 
Street- $15,000 annual base rent 
October 16th, 2018 

Resolution approving and authorizing a long term Ground Lease with 1950 
Mission Housing Associates, LP, on City owned land at 1950 Mission Street 
("Property") for 75 years with a 24 year extension option, and with an annual 
base rent of $15,000, in order to construct a 100% affordable, 155-unit multifamily 
rental housing development (plus 2 staff units) 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 Director of 
Property and Director of MOHCD to execute documents, make certain 
modifications, and take certain actions in furtherance of this Resolution. 

Please note that Super\/isor Ronen is a co-sponsor of this legislation. 

Should you have any questions, please contact Kanishka Karunaratne Cheng at 415-
554-6696. 

1 DR. CARL TON B~ GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNlA 94102-4681 

TELEPHONE: (415) 554-6141 
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