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Kathy Devincenazi <k'devincenzi@gmai!.com>

Application Number 2014-002181CUA, 2670 Geary Boulevard — Lucky Penny site

1 message

Nancy Yee <nancymyee@aol.com> Wed, Nov 29, 2017 at 12:46 PM
To: commissions.secretary@sfgov.org, jonas.ionin@sfgov.org, richhillissf@gmail.com, dennis.richards@sfgov.org,
planning@rodneyfong.com, christine.d.johnson@sfgov.org, joel.koppel@sfgov.org, myrna.melgar@sfgov.org,
kathrin.moore@sfgov.org

Cc: christopher.may@sfgov.org

To: President Rich Hillis and Commissioners
Mr. Jonas lonin, Commission Secretary

Re: Application Number 2014-002181CUA
- Lucky Penny site
Planning Commission Hearing: November 30, 2017

We appreciate that the developer has worked with the neighbors on the issue of height and the
nature of roof screening and treatments that would be visible from the neighborhood.

We support the fact that the proposed building would be within the 80-foot height limit and is not
exceeding the height limit. It would be approximately the height of the adjacent Public Storage
building.

We do ask the planning commission to give the neighborhood consideration also. The zoning for
this pending SUD has morphed from 21 units to 95 units. We understand there is a housing crisis
and support a larger project. This project's very limited parking (16 spaces) will create more
problems for the very busy Geary Corridor. We would be experiencing the overflow parking as well
as the increased traffic. Masonic and Geary already has bottleneck traffic issues.

| am especially concerned for my elderly parents who walk and use these intersections
regularly. The logistics of navigating this will greatly impact the safety of our neighborhood
for pedestrians and cars alike. We respectfully ask for additional parking in keeping with
the SUD planning code of .5 spaces per unit.

We are also happy to hear that the developer has agreed to keep the roof screening and wind
control components of the structure transparent or translucent in color, so as to allow more light
over the adjacent areas. Also, that the framing/support for the screening will be the minimum
needed so as to minimize the impact in the neighborhood.

We ask the planning commission to consider a project that addresses the housing crisis but also
respects us as members of this neighborhood too.

We greatly appreciate your consideration of my concerns in this matter.
Respectfully,

Nancy Yee
Robert Yee



Kathy Devincenzi <krdevincenzi@gmail.com>

Application Number 2014-002181CUA;2670 Geary Boulevard — Lucky Penny

site;Planning Commission Hearing: November 30, 2017
1 message

Farah Anwar <Farah.Anwar@junotherapeutics.com> Sun, Nov 26, 2017 at 5:33 PM
To: Commission secretary <commissions.secretary@sfgov.org>, Jonas lonin <jonas.ionin@sfgov.org>, Rich Hillis
<richhillissf@gmail.com>, Dennis Richards <dennis.richards@sfgov.org>, Rodney Fong <planning@rodneyfong.com>,
Christine Johnson <christine.d.johnson@sfgov.org>, Joel Koppel <joel koppel@sfgov.org>, myrna Melgar
<myrna.melgar@sfgov.org>, Kathrin Moore <kathrin.moore@sfgov.org>, Kathy Devincenzi <krdevincenzi@gmail.com>,
Richard Frisbie <frfbeagle@gmail.com>, Christopher May <christopher.may@sfgov.org>

To: President Rich Hillis and Commissioners

Mr. Jonas lonin, Commission Secretary

Re: Application Number 2014-002181CUA
— Lucky Penny site

Planning Commission Hearing: November 30, 2017

| would like to express my appreciation to the developer for their consideration in working with our neighborhoed
regarding the 80-ft height limit of the proposed structure on the Lucky Penny site.

| do ask the planning commission to give our neighborhood consideration also. The zoning for this pending SUD has
morphed from 21 units to 95 units. We understand there is a housing crisis and support a larger project. However, as
homeowners who have lived on Emerson Street in the neighborhood for 24 years we have watched the traffic congestion
swell to dangerous levers. This project's very limited parking(16 spaces) will increase this problem; particularly for our
dead-end street and the very busy Geary Corridor. The logistics of navigating this will greatly impact our neighborhood.
We respectfully ask for additional parking in keeping with the SUD planning code of .5 spaces per unit.

The city should be very proud of a new building with 95 units and affordable housing on a small 12,684 sq. ft. lot!

I am happy to hear that the developer has agreed to keep the roof screening and wind control components of the
structure transparent or translucent in color, so as to allow more light over the adjacent areas. Also, that the
framing/support for the screening will be the minimum needed so as to minimize the impact in the neighborhood.

| ask the planning commission to consider a project that addresses the housing crisis but also respects us as members of
this neighborhood too.

Thank you for your consideration,



JUNO




Kathy Davincenzi <krdevincenzi@gmail.com>

2670 Geary Blvd project - Lucky Penny site

2 messages

Calla Winkler <cwhappy@comcast.net> Tue, Nov 21, 2017 at 2:08 PM
To: Commission secretary <commissions.secretary@sfgov.org>, Jonas lonin <jonas.ionin@sfgov.org>, Rich Hillis
<richhillissf@gmail.com>, Dennis Richards <dennis.richards@sfgov.org>, Rodney Fong <planning@rodneyfong.com>,
Christine Johnson <christine.d.johnson@sfgov.org>, Joel Koppel <joel.koppel@sfgov.org>, myrna Melgar
<myrna.melgar@sfgov.org>, Kathrin Moore <kathrin.moore@sfgov.org>

Cc: Kathy Devincenzi <krdevincenzi@gmail.com>, Richard Frisbie <frfbeagle@gmail.com>, Christopher May
<christopher.may@sfgov.org>, J Rinca <2jrinca@comcast.net>

To: President Rich Hillis and Commissioners

Mr. Jonas lonin, Commission Secretary

Re: Application Number 2014-002181CUA
— Lucky Penny site

Planning Commission Hearing: November 30, 2017

I would like to express my appreciation to the developer for working with our neighborhood regarding the height of the
proposed structure on the old Lucky Penny site.

While the allowance of a Special Use District wili increase density from 21 to 95 living spaces, thus providing additional
housing needed in our city, the structure can still accommodate the character of the surrounding neighborhood by
maintaining the existing 80-ft height limit.

| also am happy to hear that the developer has agreed to keep the roof screening and wind control components of the
structure transparent or translucent in color, so as to allow more light over the adjacent areas.

All of these design elements of the project are very important to the residents of this neighborhood.

I hope you will help us keep the integral balance of present and future neighbors in our community, and preserve the best
part of this lovely city we call home.

Thank you for your consideration,

Calla Winkler

2jrinca@comcast.net <2jrinca@comcast.net> Wed, Nov 22, 2017 at 9:07 AM
To: 2jrinca@comcast.net

Cc: Commission secretary <commissions.secretary@sfgov.org>, Jonas lonin <jonas.ionin@sfgov.org>, Rich Hillis
<richhillissf@gmail.com>, Dennis Richards <dennis.richards@sfgov.org>, Rodney Fong <planning@rodneyfong.com>,
Christine Johnson <christine.d.johnson@sfgov.org>, Joel Koppel <joel.koppel@sfgov.org>, myrna Melgar



<myrna.melgar@sfgov.org>, Kathrin Moore <kathrin.moore@sfgov.org>, "Devincenzi, Kathy" <krdevincenzi@gmail.com>,
"Frisbie, Richard" <frfbeagle@gmail.com>, Christopher May <christopher.may@sfgov.org>

November 21, 2017,

To: President Rich Hillis and Commissioners

Mr. Jonas Tonin, Commission Secretary

Re: Application Number 2014-002181CUA
- Lucky Penny site

Planning Commission Hearing: November 30, 2017

We would like to express our appreciation to the developer for their consideration in working with our
neighborhood regarding the 80-ft height limit of the proposed structure on the Lucky Penny site.

We do ask the planning commission to give our neighborhood consideration also. The zoning for this
pending SUD has morphed from 21 units to 95 units. We understand there is a housing crisis and support a
larger project. However, as homeowners who have lived on Emerson Street in the neighborhood for 24 years
we have watched the traffic congestion swell to dangerous levers. This project's very limited parking (16
spaces) will increase this problem; particularly for our dead-end street and the very busy Geary Corridor.
The logistics of navigating this will greatly impact our neighborhood. We respectfully ask for additional
parking in keeping with the SUD planning code of .5 spaces per unit.

The city should be very proud of a new building with 95 units and affordable housing on a small 12,684 sq.
ft. lot!

We are also happy to hear that the developer has agreed to keep the roof screening and wind control
components of the structure transparent or translucent in color, so as to allow more light over the adjacent
areas. Also, that the framing/support for the screening will be the minimum needed so as to minimize the
impact in the neighborhood.

We ask the planning commission to consider a project that addresses the housing crisis but also respects us as
members of this neighborhood too.

Thank you for your consideration,



Jim and Colleen Ryan



Kathy Devincenzi <krdevincenzi@gmail.com>

Application Number 2014-002181CUA-Lucky Penny Site- Planning Commission
Hearing Nov. 30, 2017

1 message

Ariene <arlenefilippi@yahoo.com> Wed, Nov 22, 2017 at 4:50 PM
Reply-To: Arlene <arlenefilippi@yahoo.com>

To: "commissions.secretary@sfgov.org” <commissions.secretary@sfgov.org>, "christine.d.johnson@sfgov.org"
<christine.d.johnson@sfgov.org>, "dennis.richards@sfgov.org" <dennis.richards@sfgov.org>, "jonas.ionin@sfgov.org”
<jonas.ionin@sfgov.org>, "richhillissf@gmail.com” <richhillissf@gmail.com>, "planning@rodneyfong.com"
<planning@rodneyfong.com>, "joel.koppel@sfgov.org" <joel. koppel@sfgov.org>, "myrna.melgar@sfgov.org”
<myrna.melgar@sfgov.org>, "kathrin.moore@sfgov.org" <kathrin.moore@sfgov.org>

Cc: Kathy Devincenzi <krdevincenzi@gmail.com>, Richard Frisbie <frfbeagle@gmail.com>, Jim & Colleen Ryan
<2jrinca@comcast.net>, "May Christopher (CPC)" <christopher.may@sfgov.org>

To: President Rich Hillis and Commissioners
Mr. Jonas lonin, Commission Secretary

Re: Application Number 2014-002181CUA
: -Lucky Penny Site
Planning Commission Hearing: November 30, 2017

My family and | have lived on Wood Street for over 90 years. Our neighborhood appreciates that the Developer has
listened to our concerns and is most cooperative. In particular, on the issue of height, we understand that the proposed
building would be within the 80 foot height limit and would be approximately the height of the adjacent building. It is not
exceeding the height limit.

We also understand that since the lot is small and of an irregular size, the density increase through the Special Use
District would allow the housing units to be increased from 21 units to 95 units. Undoubtediy, this would serve the City's
goals for additional housing units. The project would build 18% affordable housing on site, with about 1/3 of the units
being two bedroom units.

We have also learned that the Developer has agreed to a condition of approval that (if permitted by applicable building
and planning codes), all roof screening and/or wind control measures visible from neighboring streets will be transparent
or translucent so that light will be able to pass through the screening.

We do think it unfortunate that more parking spaces will not be made available. Unfortunate, because just a block down
from this proposed project is a rather large assisted living complex. Daily, we see visitors circle the neighborhood trying to
find parking places so that they can visit with the residents inside this building. Parking is extremely difficult now. We can
only imagine the nightmare it will become.

We thank you for your time.

Arlene Filippi



Kathy Devincenzi <krdevincenzi@gmail.com>

2670 Geary Blvd - Lucky Penny site

1 message

Theresa Cole <tcolehome@yahoo.com> Wed, Nov 22, 2017 at 4:44 PM
To: commissions.secretary@sfgov.org, jonas.ionin@sfgov.org, richhillissf@gmail.com, dennis.richards@sfgov.org,
planning@rodneyfong.com, christine.d.johnson@sfgov.org, joel koppel@sfgov.org, myrna.melgar@sfgov.org,
kathrin.moore@sfgov.org

Cc: Kathy Devincenzi <krdevincenzi@gmail.com>, Richard Frisbie <frfbeagle@gmail.com>, 2jrinca@comcast.net,
Christopher.May@sfgov.org

11/22/2017

To: President Rich Hillis and Commissioners
Mr. Jonas lonian, Commission Secretary

Re: Application #. 2014-002181CUA / 2670 Geary Blvd-Lucky Penny Site / Planning commission hearing Nov 30, 2017

First, we thank the developer for working with our neighborhood on issues pertaining to height and roof screening which
directly impacts our neighborhood. We are homeowners on Emerson for the past 16 years.

We see the many changes our City has undergone and we realize there is a need for more housing. We support the plan
for more housing at the lucky penny site, but do object to the building being higher than the adjacent Public Storage
building. We support the fact that the proposed building would be within the 80 foot height limit and not exceeding the
height limit. No higher than the adjacent Public Storage building.

In addition to the height limit, the developers also agreed to work with the neighborhood on the roof screening/wind
control measures visible from Emerscn, Wood and Lupine. We agreed to have some type of transparent or translucent
screening so light can pass through. We also ask that the support for the screening would be at a minimum. The
developers also agreed to our request to move the mechanical screening to the south so it will be behind the Public
Storage building and not visible by the neighbors.

Of course, ancther large impact to our neighborhood will be the increase traffic and parking. The Geary/Masonic
intersection is already congested and adding this many additional units at this location will exacerbate the issue! We ask
the planning commission to evaluate the number of parking units for this project and increase the number available to
keep our neighborhood a nice place to live.

Thank you for you consideration.
Theresa Cole & Eric LeBoa

1 Emerson Street
San Francisco, CA 94118



Kathy Devincenzi <krdevincenzi@gmail.com>

Application Number 2014-002181CUA-2670 Geary Blvd.-Lucky Penny site-Planning

Commission Hearing: Nov. 30, 2017
1 message

Roger Miles <rmiles1600@comcast.net> Wed, Nov 22, 2017 at 4:01 PM
To: commissions.secretary@sfgov.org, jonas.ionin@sfgov.org, Rich Hillis <richhillissf@gmail.com>,
dennis.richards@sfgov.org, planning@rodneyfong.com, christine.d.johnson@sfgov.org, joel.koppel@sfgov.org,
myrna.melgar@sfgov.org, kathrin.moore@sfgov.org

Cc: KRDevincenzi@gmail.com, frfbeagle@gmail.com, 2jrinca@comcast.net, christopher.may@sfgov.org

To: President Rich Hillis and Commissioners

Mr. Jonas lonin, Commission Secretary

| am pleased to say that the developer has worked with the neighbors regarding the height of the building and the
screening of the equipment on the roof.

Maintaining the height of the building so that it does not exceed the 80 foot height limit is what | and my neighbors
support.

Since the lot is a small 12,700 foot lot of an irregular size, the density increase through the Special Use District would
allow the housing units to be increased from 21 units to 95 units, which would serve the City's goals for additional housing
units. We think this density accommodation is reasonable as long as the building would conform with the applicable
height limit. This would strike a reasonable balance.

The project would build 18% affordable housing units on site, with about 1/3 of the units being 2-bedroom units. It would
have some family-friendly amenities such as stroller storage and parcel storage.

The developers Cyrus and Kabir of SOMA DP have responded to our requests for information and heard our concerns
and have collaborated with the neighbors on roof treatments and height issues. As a result, where they could find
common ground, they have forged an alliance with the neighbors.

The developers also agreed to our request for a condition of approval that to the extent permitted by applicable building
and planning codes, all roof screening and/or wind control measures visible from Emerson Street, Wood Street or Lupine
Avenue shall be transparent or translucent (semi-transparent) so that light will be able to pass through the screening and
that any framing or support for the screening will be the minimum needed to secure the screening or wind control
measures. We would like to make sure that the Commission includes that condition of approval.

The developers also agreed to the neighbors' request to move the mechanical screen to the south so it will be behind the
Public Storage building and not visible from the neighborhood.



The balance struck will allow this project to be built quickly and provide needed housing along the Geary Boulevard
transit-rich corridor.

Roger D. Miles



Kathy Devincenzi <krdevincenzi@gmail.com>

Application Number 2014-002181CUA - Lucky Penny Site - Planning Commission
Hearing Nov. 30, 2017

1 message

Michael Coholan <michael@hilltopllc.com> Wed, Nov 22, 2017 at 2:27 PM
To: "commissions.secretary@sfgov.org" <commissions.secretary@sfgov.org>, "jonas.ionin@sfgov.org”
<jonas.ionin@sfgov.org>, "richhillissf@gmail.com” <richhillissf@gmail.com>, "dennis.richards@sfgov.org"
<dennis.richards@sfgov.org>, "christine.d.johnson@sfgov.org" <christine.d.johnson@sfgov.org>,
"planning@rodneyfong.com" <planning@rodneyfong.com>, "joel.koppel@sfgov.org” <joel.koppel@sfgov.org>,
"myrna.melgar@sfgov.org” <myrna.melgar@sfgov.org>, "kathrin.moore@sfgov.org" <kathrin.moore@sfgov.org>

Cc: "krdevincenzi@gmail.com” <krdevincenzi@gmail.com>, Richard Frisbie <frfbeagle@gmail.com>, "2jrinca@comcast.net"
<2jrinca@comcast.net>, "christopher.may@sfgov.org" <christopher.may@sfgov.org>

To: President Rich Hillis and Commissioners

Mr. Jonas lonin, Commission Secretary

Re: Application Number 2014-002181CUA
- Lucky Penny site

Planning Commission Hearing: November 30, 2017

We appreciate that the developer has worked with the neighbors on the issue of height and the nature of roof screening
and treatments that would be visible from the neighborhood.

We support the fact that the proposed building would be within the 80-foot height limit and is not exceeding the height
limit. It would be approximately the height of the adjacent Public Storage building.

Since the lot is a small 12,700 foot lot of an irregular size, the density increase through the Special Use District would
allow the housing units to be increased from 21 units to 95 units, which would serve the City's goals for additional housing
units. We think this density accommodation is reasonable as long as the building would conform with the applicable
height limit. This would strike a reasonable balance.

The project would build 18% affordable housing units on site, with about 1/3 of the units being 2-bedroom units. It would
have some family-friendly amenities such as stroller storage and parcel storage.

The developers Cyrus and Kabir of SOMA DP have responded to our requests for information and heard our concerns
and have collaborated with the neighbors on roof treatments and height issues. As a result, where they could find
common ground, they have forged an alliance with the neighbors.

The developers also agreed to our request for a condition of approval that to the extent permitted by applicable building
and planning codes, all roof screening and/or wind control measures visible from Emerson Street, Wood Street or Lupine
Avenue shall be transparent or translucent (semi-transparent) so that light will be able to pass through the screening and
that any framing or support for the screening will be the minimum needed to secure the screening or wind control
measures. We would like to make sure that the Commission includes that condition of approval.



The developers also agreed to the neighbors’ request to move the mechanical screen to the south so it will be behind the
Public Storage building and not visible from the neighborhood.

The balance struck will aliow this project to be built quickly and provide needed housing along the Geary Boulevard
transit-rich corridor.

Thank you,
Michael Coholan

Homeowner - Wood Street



Kathy Devincenzi <krdevincenzi@gmail.com>

Application Number 2014-002181CUA - Lucky Penny Site - Planning Commission
Hearing Nov. 30, 2017

1 message

Meg Fitzgerald <mnfitz@hotmail.com> Tue, Nov 21, 2017 at 2:43 PM
To: "commissions.secretary@sfgov.org"” <commissions.secretary@sfgov.org>, "jonas.ionin@sfgov.org”
<jonas.ionin@sfgov.org>, "richhillissf@gmail.com” <richhillissf@gmail.com>, "dennis.richards@sfgov.org"
<dennis.richards@sfgov.org>, "christine.d.johnson@sfgov.org” <christine.d.johnson@sfgov.org>,
"planning@rodneyfong.com" <ptanning@rodneyfong.com>, "joel.koppel@sfgov.org" <joel.koppel@sfgov.org>,
"myrna.melgar@sfgov.org” <myrna.melgar@sfgov.org>, "kathrin.moore@sfgov.org" <kathrin.moore@sfgov.org>

Cc: "krdevincenzi@gmail.com" <krdevincenzi@gmail.com>, Richard Frisbie <frfbeagle@gmail.com>, "2jrinca@comcast.net"
<2jrinca@comcast.net>, "christopher.may@sfgov.org" <christopher.may@sfgov.org>

To: President Rich Hillis and Commissioners

Mr. Jonas lonin, Commission Secretary

Re: Application Number 2014-002181CUA
- Lucky Penny site
Planning Commission Hearing: November 30, 2017

We appreciate that the developer has worked with the neighbors on the issue of height and the nature of roof screening and
treatments that would be visible from the neighborhood.

We support the fact that the proposed building would be within the 80-foot height limit and is not exceeding the height limit.
it would be approximately the height of the adjacent Public Storage building.

Since the lot is a small 12,700 foot lot of an irregular size, the density increase through the Special Use District would allow
the housing units to be increased from 21 units to 95 units, which would serve the City's goals for additional housing units.
We think this density accommodation is reasonable as long as the building would conform with the applicable height limit.
This would strike a reasonable balance.

The project would build 18% affordable housing units on site, with about 1/3 of the units being 2-bedroom units. It wouid
have some family-friendly amenities such as stroller storage and parcel storage.

The developers Cyrus and Kabir of SOMA DP have responded to our requests for information and heard our concerns and
have collaborated with the neighbors on roof treatments and height issues. As a result, where they could find common
ground, they have forged an alliance with the neighbors.

The developers also agreed to our request for a condition of approval that to the extent permitted by applicable building and
planning codes, all roof screening and/or wind control measures visible from Emerson Street, Wood Street or Lupine
Avenue shall be transparent or translucent (semi-transparent) so that light will be able to pass through the screening and
that any framing or support for the screening will be the minimum needed to secure the screening or wind control
measures. We would like to make sure that the Commission includes that condition of approval.

The developers also agreed to the neighbors' request to move the mechanical screen to the south so it will be behind the
Public Storage building and not visible from the neighborhood.

The balance struck will allow this project to be built quickly and provide needed housing along the Geary Boulevard transit-
rich corridor.

Thank you,
Meg Fitzgerald
Homeowner - Wood Street
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Kathy Devinc enlzl <krdevincenzi@gmail.com>

2670 Geary Blvd - updated parapet and condition of approval

1 message

John Kevlin <jkevlin@reubenlaw.com> Wed, Nov 29, 2017 at 5:28 PM
To: "May, Christopher (CPC) (christopher.may@sfgov.org)" <christopher.may@sfgov.org>

Cc: Kathy Devincenzi <krdevincenzi@gmail.com>, Cyrus Sanandaji <cyrus@presidiobay.com>, "Kabir Seth
(Kabir@presidiobay.com)" <Kabir@presidiobay.com>

Hey Chris —

Per our conversation this afternoon, we have been working with Laurel Heights Improvement Association of SF on some
final modifications to the parapet of the building at 2670 Geary. As part of those discussions, we are also requesting the
Pianning Commission to add the condition language below. See the link below and the attached renderings for an
updated parapet design. | know this does not give you adequate time to incorporate this into the formal staff
presentation, but just wanted to let you know that this is what we will be requesting of the Planning Commission
tomorrow. Thanks and see you then.

"The building will have a 42-inch tall solid parapet above the roof surface on all sides of the building (north, east, west and
south) which will be made of the same material as the building facade. Subject to the Building, Fire, Planning and all
other applicable codes, any building elements above the roof surface (such as roof screening or other wind control
measures), other than the solid 42-inch tall parapets shown on the north, east, west and south sides of the building in the
plan set dated 11/29/2017, that are visible from Emerson Street, Wood Street or Lupine Avenue shall be transparent or
translucent (semi-transparent) so that light will be able to pass through such building element, and any framing or support
for the screening will be the minimum needed to secure the building element.”

hitos:/fwww.drophox.com/s/Otygwy57hi0 Tm8g/2670%20Geary % 20BIvd%20SUD%20CU%209ET%
201M1X17%20171129.pdf?di=0

John

REUBEN, JUNIUS & ROSE, ..

John Kevlin, Partner

Ty

E
jkevlin@reubenlaw.com

www.reubenlaw.com

SF Office: Oakland Office:

One Bush Street, Suite 600 827 Broadway, Suite 205
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Received at CPC Hearinc \\/ N.-'
Free Recording Requested Pursuant to 0\!
Government Code Section 27383

When recorded, mail to:
San Francisco Planning Department
1650 Mission Street, Room 400

San Francisco, California 94103
Attn: Director

Block 1071, Lot 003

AGREEMENT TO PROVIDE ON-SITE AFFORDABLE HOUSING UNITS BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO AND YIN REVOCABLE TRUST
AND SOMA DEVELOPMENT PARTNERS, LLC, RELATIVE TO THE
DEVELOPMENT KNOWN AS 2670 GEARY BLVD

THIS AGREEMENT TO PROVIDE ON-SITE AEFORDABLE HOUSING UNITS
(“Agreement™) dated for reference purposes only as of this| 8 day of NoOvGuf—e— 2017, is by
and between the CITY AND COUNTY OF SAN FRANCISCO, a political subdivision of the
State of California (the “City”), acting by and through its Planning Department, and YIN
REVOCABLE TRUST (the “Owner”) and SOMA DEVELOPMENT PARTNERS, LLC, a
California limited liability company (the “Project Sponsor,” and together with the Owner,
collectively “Developer™), with respect to the project approved for 2670 GEARY BLVD (the

“Project™). City, Owner and Developer are also sometimes referred to individually as a “Party”
and together as the “Parties.”

RECITALS
This Agreement is made with reference to the following facts:

A. Code Authorization. Chapter 4.3 of the California Government Code directs
public agencies to grant concessions and incentives to private developers for the production of
housing for lower income households. The Costa-Hawkins Rental Housing Act (California Civil
Code Sections 1954.50 et seq., hereafter the “Costa-Hawkins Act”) imposes limitations on the
establishment of the initial and all subsequent rental rates for a dwelling unit with a certificate of
occupancy issued after February 1, 1995, with exceptions, including an exception for dwelling
units constructed pursuant to a contract with a public entity in consideration for a direct financial
contribution or any other form of assistance specified in Chapter 4.3 of the California
Government Code (Section 1954.52(b)). The City has enacted as part of the Inclusionary
Affordable Housing Program, Planning Code Section 415 et seq, procedures and requirements
for entering into an agreement with a developer to memorialize the concessions and incentives
granted by the City and thereby confirm the nonapplicability of the Costa-Hawkins Act
limitations to the inclusionary units in a project. '

B. Property Subject to this Agreement. The property that is the subject of this
Agreement consists of the real property in the City and County of San Francisco, California,




more particularly described in Exhibit A attached hereto (the “Property”). The Property is
owned in fee by Owner. The Project Sponsor has entered into a purchase and sale agreement
with the Owner to purchase the Property (the “Purchase Agreement”). The Purchase Agreement
authorizes the Project Sponsor to seek entitlements on behalf of the Owner for a mixed-use
project at the Property.

il Development Proposal; Intent of the Parties. Developer proposes to demolish an
existing 1-story former restaurant and associated surface parking lot and construct an 8-story
mixed-use building with 95 dwelling units above 1 story of residential amenity and commercial
space, and a basement level (the “Project”). The Project would include 16 parking spaces,
including one car-share space, in a below-grade garage, 112 Class | bicycle parking spaces, 8
Class 2 bicycle parking spaces, and 5,576 square feet of common open space. Developer has
elected to offer all of the units built as part of the Project as rental units and to provide
inclusionary affordable housing units on-site.

On _, 2017, pursuant to Motion No. , the Planning Commission
issued a Conditional Use Authorization for the Project under Planning Code Sections 303 and
121.1 to permit the development of a lot greater than 10,000 square feet in size in an NC-3
District (“Conditional Use Authorization”). The Conditional Use Authorization included zoning
modifications for bulk pursuant to Planning Code Sections 270 and 271. Concurrently with the
Planning Commission approval of the Conditional Use Authorization, the Zoning Administrator
granted Variances under Planning Code Section 305 to allow modifications for a rear yard on a
corner lot pursuant to Planning Code Section 134, for extensions over the street pursuant to
Section 136, and for dwelling unit exposure for 18 units pursuant to Section 140 (“Variances™).
The Conditional Use Authorization and Variances are referred to herein as the “Project
Approvals.” Notices of Special Restrictions containing Conditions of Approval of the Project,
including the Project Approvals, were recorded against the Property on 2017 (NSR

Nos. )

Developer agrees to provide 23% of the dwelling units in the Project as on-site
inclusionary units (the “Inclusionary Units”) and the remainder will be market rate units (the
“Market Rate Units”). Accordingly, if the Project includes 95 dwelling units, 22 would be
Inclusionary Units and 73 would be Market Rate Units. This Agreement is not intended to
impose restrictions on the Market Rate Units or any portions of the Project other than the
Inclusionary Units. The Parties acknowledge that this Agreement is entered into in consideration
of the respective burdens and benefits of the Parties contained in this Agreement and in reliance
on their agreements, representations and warranties.

D. Inclusionary Affordable Housing Program. The Inclusionary Affordable Housing
Program, San Francisco Planning Code Section 415 et seq., as modified by San Francisco
Charter Section 16.110(g), (the “Affordable Housing Program™) provides that developers of any
housing project consisting of ten or more units must pay an Affordable Housing Fee, as defined
therein. The Affordable Housing Program provides that developers may be eligible to meet the
requirements of the program through the alternative means, including entering into an agreement
with the City and County of San Francisco pursuant to Chapter 4.3 of the California Government
Code for concessions and incentives, pursuant to which the developer provides affordable on-site




units instead of paying the Affordable Housing Fee to satisfy the requirements of the Affordable
Housing Program.

H. Developer’s Election to Provide On-Site Units. Developer has elected to enter
into this Agreement to provide the Inclusionary Units on-site in lieu of payment of the
Affordable Housing Fee in satisfaction of its obligation under the Affordable Housing Program,
and to provide for an exception to the rent restrictions of the Costa-Hawkins Act for the
Inclusionary Units only.

¥ Compliance with All Legal Requirements. It is the intent of the Parties that all
acts referred to in this Agreement shall be accomplished in such a way as to fully comply with
the California Environmental Quality Act (Public Resources Code Section 21000 et seq.,
“CEQA™), Chapter 4.3 of the California Government Code, the Costa-Hawkins Act, the San
Francisco Planning Code, and all other applicable laws and regulations.

G. Project’s Compliance with CEQA. Pursuant to CEQA, the CEQA Guidelines,
and Chapter 31 of the San Francisco Administrative Code, the Planning Department published a
“Certificate of Determination — Exemption from Environmental Review” (“Cat Ex”) for the

Project on , 2017. The Planning Commission subsequently reviewed and
concurred with the information contained in the Cat Ex at a noticed public hearing on November
30, 2017 (Motion No. ). The information in the Cat Ex was considered by all entities

with review and approval authority over the Project prior to the approval of the Project.

H. General Plan Findings. This Agreement is consistent with the objectives, policies,
general land uses and programs specified in the General Plan and any applicable area or specific
plan, and the Priority Policies enumerated in Planning Code Section 101.1, as set forth in the
Planning Commission Motion No.

AGREEMENT

The Parties acknowledge the receipt and sufficiency of good and valuable consideration
and agree as follows:

1. GENERAL PROVISIONS
1.1 Incorporation of Recitals and Exhibits. The preamble paragraph, Recitals, and

Exhibits, and all defined terms contained therein, are hereby incorporated into this Agreement as
if set forth in full.

2. CITY’S DENSITY BONUS AND CONCESSIONS AND INCENTIVES FOR THE
INCLUSIONARY UNITS.

2.1 Exceptions, Concessions and Incentives. The Developer has received the

following exceptions, concessions and incentives for the production of the Inclusionary Units on-
site.

2.1.1 Project Approvals and Density Bonus. The Project Approvals allowed the
development of a lot greater than 10,000 square feet in size in an NC-3 District, and exceptions



for the rear yard, extensions over the street, dwelling unit exposures and bulk requirements under
the Planning Code. Accordingly, the Project Approvals permitted development of the Project at
a greater density than would otherwise have been permitted under the Planning Code.

2.1.2  Waiver of the Affordable Housing Fee. The City has agreed to waive the
Affordable Housing Fee for the Project in return for Developer’s commitments set forth in this
Agreement, including the provision of the Inclusionary Units on site. City would not be willing
to enter into this Agreement, waive the Affordable Housing Fee and provide the other
concessions and incentives set forth above without the understanding and agreement that Costa-
Hawkins Act provisions set forth in California Civil Code section 1954.52(a) do not apply to the
Inclusionary Units consistent with the exemption set forth in California Civil Code section
1954.52(b).

2.2 Costa-Hawkins Act Inapplicable to Inclusionary Units Only.

2.2.1 Inclusionary Units. The Parties acknowledge that, under Section
1954.52(b) of the Costa-Hawkins Act, the Inclusionary Units are not subject to the restrictions
and limitations of the Costa-Hawkins Act. Through this Agreement, Developer hereby enters
into an agreement with a public entity in consideration for forms of concessions and incentives
specified in California Government Code Sections 65915 et seq. The concessions and incentives
are comprised of, but not limited to, the concessions and incentives set forth in Section 2.1.

2.2.2 Market Rate Units. The Parties hereby agree and acknowledge that this
Agreement does not alter in any manner the way that the Costa-Hawkins Act or any other law,
including the City’s Rent Stabilization and Arbitration Ordinance (Chapter 37 of the San
Francisco Administrative Code) apply to the Market Rate Units.

3. COVENANTS OF DEVELOPER

3:1 On-Site Inclusionary Affordable Units. In consideration of the concessions and
incentives set forth in Section 2.1 and in accordance with the terms and conditions set forth in the
Affordable Housing Program and the Project Approvals, upon Developer obtaining its first
certificate of occupancy for the Project, Developer shall provide twenty-three percent (23%) of
the dwelling units in the Project as on-site Inclusionary Units. Upon identification of the
Inclusionary Units and before any occupancy of the Inclusionary Units, Developer shall record a
notice of restriction against the Inclusionary Units (the “NSRs”) in the form required by the
Affordable Housing Program and approved by City.

3.2  Developer’s Waiver of Rights Under the Costa-Hawkins Act Only as to the
Inclusionaty Units. The Parties acknowledge that under the Costa-Hawkins Act, the owner of
newly constructed residential real property may establish the initial and all subsequent rental
rates for dwelling units in the property without regard to the City’s Residential Rent Stabilization
and Arbitration Ordinance (Chapter 37 of the San Francisco Administrative Code). The Parties
also understand and agree that the Costa-Hawkins Act does not and in no way shall limit or
otherwise affect the restriction of rental charges for the Inclusionary Units because this
Agreement falls within an express exception to the Costa-Hawkins Act as a contract with a
public entity in consideration for a direct financial contribution or other forms of assistance




specified in Chapter 4.3 (commencing with section 65915) of Division 1 of Title 7 of the
California Government Code including but not limited to the density bonus, concessions and
incentives specified in Section 2. Developer acknowledges that the concessions and incentives
specified above result in identifiable and actual cost reductions to the Project. In addition,
Developer, on behalf of itself and all Transferees (as defined in Section 7.1) expressly waives,
now and forever, any and all rights it may have under the Costa-Hawkins Act with respect only
to the Inclusionary Units (but only the Inclusionary Units and not as to the Market Rate Units)
consistent with Section 3.1 of this Agreement, and agrees not to bring any legal or other action
against City seeking application of the Costa-Hawkins Act to the Inclusionary Units for so long
as the Inclusionary Units are subject to the restriction on rental rates pursuant to the Affordable
Housing Program. The Parties understand and agree that the City would not be willing to enter
into this Agreement without the waivers and agreements set forth in this Section 3.2.

3.3  Developer’s Waiver of Right to Seek Waiver of Affordable Housing Program.
Developer specifically agrees to be bound by all of the provisions of the Affordable Housing
Program applicable to on-site inclusionary units with respect to the Inclusionary Units.
- Developer covenants and agrees that it will not seek a waiver of the provisions of the Affordable
Housing Program applicable to the Inclusionary Units.

4. MUTUAL OBLIGATIONS

4.1  Good Faith and Fair Dealing. The Parties shall cooperate with each other and act
in good faith in complying with the provisions of this Agreement and implementing the Project
Approvals.

4.2  Other Necessary Acts. Each Party shall execute and deliver to the other all
further instruments and documents as may be reasonably necessary to carry out this Agreement,
the Project Approvals, the Affordable Housing Program (as applied to the Inclusionary Units)
and applicable law in order to provide and secure to each Party the full and complete enjoyment
of its rights and privileges hereunder.

43  Effect of Future Changes to Affordable Housing Program. The City
acknowledges and agrees that, if City adopts changes to the Affordable Housing Program after
the date this Agreement, nothing in this Agreement shall be construed to limit or prohibit any
rights Developer may have to modify Project requirements with respect to the Inclusionary Units
to the extent permitted by such changes to the Affordable Housing Program.

5. DEVELOPER REPRESENTATIONS, WARRANTIES AND COVENANTS.

5.1 Interest of Developer. Owner represents that it is the legal and equitable fee
owner of the Property, that it has the power and authority to bind all other persons, including the
Project Sponsor, with legal or equitable interest in the Inclusionary Units to the terms of this
Agreement, and that all other persons holding legal or equitable interest in the Inclusionary Units
are to be bound by this Agreement. Owner and Project Sponsor are each duly organized and
validly existing in the State of California and in good standing and qualified to do business in the
State of California. Developer has all requisite power and authority to own property and conduct
business as presently conducted.




5.2 No Conflict With Other Agreements; No Further Approvals; No Suits. Developer
warrants and represents that it is not a party to any other agreement that would conflict with the
Developer’s obligations under this Agreement. Neither Developer’s articles of organization,
bylaws, or operating agreement, as applicable, nor any other agreement or law in any way
prohibits, limits or otherwise affects the right or power of Developer to enter into and perform all
of the terms and covenants of this Agreement. No consent, authorization or approval of, or other
action by, and no notice to or filing with, any governmental authority, regulatory body or any
other person is required for the due execution, delivery and performance by Developer of this
Agreement or any of the terms and covenants contained in this Agreement. To Developer’s
knowledge, there are no pending or threatened suits or proceedings or undischarged judgments
affecting Developer or any of its members before any court, governmental agency, or arbitrator
which might materially adversely affect Developer’s business, operations, or assets or
Developer’s ability to perform under this Agreement.

553 Priority of Agreement. Developer warrants and represents that there is no prior
lien or encumbrance against the Property which, upon foreclosure, would be free and clear of the
obligations set forth in this Agreement.

54  No Inability to Perform; Valid Execution. Developer warrants and represents that
it has no knowledge of any inability to perform its obligations under this Agreement. The
execution and delivery of this Agreement and the agreements contemplated hereby by Developer
have been duly and validly authorized by all necessary action. This Agreement will be a legal,
valid and binding obligation of Developer, enforceable against Developer in accordance with its
terms.

5.5  No Bankruptcy. Developer represents and warrants to City that Developer has
neither filed nor is the subject of any filing of a petition under the federal bankruptcy law or any
federal or state insolvency laws or laws for composition of indebtedness or for the reorganization
of debtors, and, to the best of Developer’s knowledge, no such filing is threatened.

5.6  Conflict of Interest. Through its execution of this Agreement, the Developer
acknowledges that it is familiar with the provisions of Section 15.103 of the City’s 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 California Government Code, and certifies that it
does not know of any facts which constitute a violation of said provisions and agrees that it will
immediately notify the City if it becomes aware of any such fact during the term of this
Agreement.

5.7  Notification of  Limitations on Contributions. Through execution of this
Agreement, the Developer acknowledges that it is familiar with Section 1.126 of City’s
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the
City, whenever such transaction would require approval by a City elective officer or the board on
which that City elective officer serves, from making any campaign contribution to the officer at
any time from the commencement of negotiations for the contract until three (3) months after the
date the contract is approved by the City elective officer or the board on which that City elective
officer serves. San Francisco Ethics Commission Regulation 1.126-1 provides that negotiations
are commenced when a prospective contractor first communicates with a City officer or




employee about the possibility of obtaining a specific contract. This communication may occur
in person, by telephone or in writing, and may be initiated by the prospective contractor or a City
officer or employee. Negotiations are completed when a contract is finalized and signed by the
City and the contractor. Negotiations are terminated when the City and/or the prospective
contractor end the negotiation process before a final decision is made to award the contract.

5.8  Nondiscrimination. In the performance of this Agreement, Developer agrees not
to discriminate on the basis of the fact or perception of a person’s, race, color, creed, religion,
national origin, ancestry, age, height, weight, sex, sexual orientation, gender identity, domestic
partner status, marital status, disability or Acquired Immune Deficiency Syndrome or HIV status
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes, against any City employee, employee of or
applicant for employment with the Developer, or against any bidder or contractor for public
works or improvements, or for a franchise, concession or lease of property, or for goods or
services or supplies to be purchased by the Developer. A similar provision shall be included in
all subordinate agreements let, awarded, negotiated or entered into by the Developer for the
purpose of implementing this Agreement.

6. AMENDMENT; TERMINATION

6.1  Amendment. This Agreement may only be amended with the mutual written
consent of the Parties. No amendment of a Project Approval shall require an amendment to this
Agreement; provided, if the percentage of Inclusionary Units changes for any reason, the Parties
agree to reflect such change in the NSRs recorded against the Property. If there is any conflict
between this Agreement and the NSRs (as it relates to the number of Inclusionary Units), the
NSRs shall govern.

6.2  Automatic Termination. This Agreement shall automatically terminate in the
event that the Inclusionary Units are no longer subject to regulation as to the rental rates of the
Inclusionary Units and/or the income level of households eligible to rent the Inclusionary Units
under the Affordable Housing Program, or successor program.

7. TRANSFER OR ASSIGNMENT; RELEASE; RIGHTS OF MORTGAGEES;
CONSTRUCTIVE NOTICE

7.1 Agreement Runs With The Land: Release Upon Transfer or Assignment.
Developer shall notify all persons interested in purchasing the Property of this Agreement before
any transfer of the Property. As provided in Section 9.2, this Agreement runs with the land and
any successor owner of all or part of the Property (each, a “Transferee”, and all references in this
Agreement to “Developer” shall mean Developer and each Transferee during its period of
ownership of all or part of the Property) will be bound by all of the terms and conditions of this
Agreement. Upon any such transfer, Developer shall be released from any obligations required
to be performed under this Agreement from and after the date of transfer with respect to the
portion of the Property so transferred; provided, each Developer and each Transferee will remain
responsible for its obligations under this Agreement for its period of ownership of the Property
(or part thereof). Following any transfer, a default under this Agreement by a Party (i.e., the
Developer or any Transferee) shall not constitute a default by any other Party under this




Agreement, and shall have no effect upon the nondefaulting Party’s rights and obligations under
this Agreement with respect to their portions of the Property.

7.2  Rights of Developer. The provisions in this Section 7 shall not be deemed to
prohibit or otherwise restrict Developer from (i) granting easements or licenses to facilitate
development of the Property, (ii) encumbering the Property or any portion of the improvements
thereon by any mortgage, deed of trust, or other device securing financing with respect to the
Property or Project, (iii) granting a leasehold interest in all or any portion of the Property, or (iv)
transferring all or a portion of the Property pursuant to a sale, transfer pursuant to foreclosure,
conveyance in lieu of foreclosure, or other remedial action in connection with a mortgage. None
of the terms, covenants, conditions, or restrictions of this Agreement or the other Project
Approvals shall be deemed waived by City by reason of the rights given to the Developer
pursuant to this Section 7.2. Furthermore, although the Developer initially intends to operate the
Project on a rental basis, nothing in this Agreement shall prevent Developer from later selling all
or part of the Project on a condominium basis, provided that such sale is permitted by, and
complies with, all applicable City and State laws including, but not limited to that, with respect
to any inclusionary units, those shall only be sold pursuant to the City Procedures for sale of
inclusionary units under the Affordable Housing Program.

7.3 Developer’s Responsibility for Performance. If Developer transfers all or any
part of the Property, Developer shall continue to be responsible for performing the obligations
under this Agreement up to the date of transfer. The City is entitled to enforce each and every
such obligation directly against the Transferee following a transfer as if the Transferee were an
original signatory to this Agreement with respect to the transferred portion of the Property. The
transferor shall remain responsible for the performance of all of its obligations under the
Agreement prior to the date of transfer, and shall remain liable to the City for any failure to
perform such obligations prior to the date of the transfer.

7.4 Rights of Mortgagees; Not Obligated to Construct; Right to Cure Default.

7.4.1 Notwithstanding anything to the contrary contained in this Agreement
(including without limitation those provisions that are or are intended to be covenants running
with the land), a mortgagee or beneficiary under a deed of trust, including any mortgagee or
beneficiary who obtains title to the Property or any portion thereof as a result of foreclosure
proceedings or conveyance or other action in lieu thereof, or other remedial action,
(“Mortgagee”) shall not be obligated under this Agreement to construct or complete the
Inclusionary Units required by this Agreement or to guarantee their construction or completion
solely because the Mortgagee holds a mortgage or other interest in the Property or this
Agreement. The foregoing provisions shall not be applicable to any other party who, after such
foreclosure, conveyance, or other action in lieu thereof, or other remedial action, obtains title to
the Property or a portion thereof from or through the Mortgagee or any other purchaser at a
foreclosure sale other than the Mortgagee itself. A breach of any obligation secured by any
mortgage or other lien against the mortgaged interest or a foreclosure under any mortgage or
other lien shall not by itself defeat, diminish, render invalid or unenforceable, or otherwise
impair the obligations or rights of the Developer under this Agreement.



7.4.2 Subject to the provisions of the first sentence of Section 7.4.1, any person,
including a Mortgagee, who acquires title to all or any portion of the mortgaged property by
foreclosure, trustee’s sale, deed in lieu of foreclosure, or otherwise shall succeed to all of the
rights and obligations of the Developer under this Agreement and shall take title subject to all of
the terms and conditions of this Agreement. Nothing in this Agreement shall be deemed or
construed to permit or authorize any such holder to devote any portion of the Property to any
uses, or to construct any improvements, other than the uses and improvements provided for or
authorized by the Project Approvals and this Agreement.

7.4.3 If City receives a written notice from a Mortgagee or from Developer
requesting a copy of any Notice of Default delivered to Developer and specifying the address for
service thereof, then City shall deliver to such Mortgagee, concurrently with service thereon to
Developer, any Notice of Default delivered to Developer under this Agreement. In accordance
with Section 2924 of the California Civil Code, City hereby requests that a copy of any notice of
default and a copy of any notice of sale under any mortgage or deed of trust be mailed to City at
the address set forth in Section 9.8 of this Agreement.

7.4.4 A Mortgagee shall have the right, at its option, to cure any default by the
Developer under this Agreement within the same time period as Developer has to remedy or
cause to be remedied any default, plus an additional period of (i) thirty (30) calendar days to cure
a default by the Developer to pay any sum of money required to be paid hereunder and (ii) ninety
(90) days to cure or commence to cure a non-monetary default and thereafter to pursue such cure
diligently to completion; provided that if the Mortgagee cannot cure a non-monetary default
without acquiring title to the Property, then so long as Mortgagee is diligently pursuing
foreclosure of its mortgage or deed of trust, Mortgagee shall have until ninety (90) days after
completion of such foreclosure to commence to cure such non-monetary default. Mortgagee
may add the cost of such cure to the indebtedness or other obligation evidenced by its mortgage.
Nothing in this Section or elsewhere in this Agreement shall be deemed to require a Mortgagee,
either before or after foreclosure or action in lieu thereof or other remedial measure, to undertake
or continue the construction or completion of the improvements (beyond the extent necessary to
conserve or protect improvements or construction already made).

7.4.5 If at any time there is more than one mortgage constituting a lien on any
portion of the Property, the lien of the Mortgagee prior in lien to all others on that portion of the
mortgaged property shall be vested with the rights under this Section 7.4 to the exclusion of the
holder of any junior mortgage; provided that if the holder of the senior mortgage notifies the City
that it elects not to exercise the rights sets forth in this Section 7.4, then each holder of a
mortgage junior in lien in the order of priority of their respective liens shall have the right to
exercise those rights to the exclusion of junior lien holders. Neither any failure by the senior
Mortgagee to exercise its rights under this Agreement nor any delay in the response of a
Mortgagee to any notice by the City shall extend Developer’s or any Mortgagee’s rights under
this Section 7.4. For purposes of this Section 7.4, in the absence of an order of a court of
competent jurisdiction that is served on the City, a then current title report of a title company
licensed to do business in the State of California setting forth the order of priority of lien of the
mortgages shall be reasonably relied upon by the City as evidence of priority.



oo Constructive Notice. Every person or entity who now or hereafter owns or
acquires any right, title or interest in or to any portion of the Project or the Property is and shall
be constructively deemed to have consented and agreed to every provision contained herein,
whether or not any reference to this Agreement is contained in the instrument by which such
person acquired an interest in the Project or the Property.

7.6  Obligations Not Dischargeable in Bankruptcy. Developer's obligations under this
Agreement are not dischargeable in bankruptcy, and shall survive any sale or foreclosure.

8. ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT;
DISPUTE RESOLUTION

8.1 Enforcement. The only parties to this Agreement are the City, the Owner, and the
Project Sponsor (and, as set forth in Sections 7.1 and 9.2, each Transferee). This Agreement is
not intended, and shall not be construed, to benefit or be enforceable by any other person or
entity whatsoever.

8.2  Default. For purposes of this Agreement, the following shall constitute a default
under this Agreement: the failure to perform or fulfill any material term, provision, obligation,
or covenant hereunder and the continuation of such failure for a period of thirty (30) calendar
days following a written notice of default and demand for compliance; provided, however, if a
cure cannot reasonably be completed within thirty (30) days, then it shall not be considered a
default if a cure is commenced within said 30-day period and diligently prosecuted to completion
thereafter, but in no event later than one hundred twenty (120) days.

8.3 Remedies for Default. In the event of an uncured default under this Agreement,
the remedies available to a Party shall include specific performance of the Agreement in addition
to any other remedy available at law or in equity. Without limiting the foregoing, the City shall
have the right to withhold any permit or certificate of occupancy for so long as a default remains
outstanding and has not been cured.

8.4  No Waiver. Failure or delay in giving notice of default shall not constitute a
waiver of default, nor shall it change the time of default. Except as otherwise expressly provided
in this Agreement, any failure or delay by a Party in asserting any of its rights or remedies as to
any default shall not operate as a waiver of any default or of any such rights or remedies; nor
shall it deprive any such Party of its right to institute and maintain any actions or proceedings
that it may deem necessary to protect, assert, or enforce any such rights or remedies.

9. MISCELLANEOUS PROVISIONS

9.1 Entire Agreement. This Agreement, including the preamble paragraph, Recitals
and Exhibits, constitute the entire understanding and agreement between the Parties with respect
to the subject matter contained herein.

w2 Binding Covenants; Run With the Land. From and after recordation of this
Agreement, all of the provisions, agreements, rights, powers, standards, terms, covenants and
obligations contained in this Agreement shall be binding upon the Parties, and their respective
heirs, successors (by merger, consolidation, or otherwise) and assigns, and all persons or entities
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acquiring the Property, any lot, parcel or any portion thereof, or any interest therein, whether by
sale, operation of law, or in any manner whatsoever, and shall inure to the benefit of the Parties
and their respective heirs, successors (by merger, consolidation or otherwise) and assigns. All
provisions of this Agreement shall be enforceable during the term hereof as equitable servitudes
and constitute covenants and benefits running with the land pursuant to applicable law, including
but not limited to California Civil Code Section 1468.

9.3  Applicable Law and Venue. This Agreement has been executed and delivered in
and shall be interpreted, construed, and enforced in accordance with the laws of the State of
California. All rights and obligations of the Parties under this Agreement are to be performed in
the City and County of San Francisco, and such City and County shall be the venue for any legal
action or proceeding that may be brought, or arise out of, in connection with or by reason of this
Agreement.

9.4  Construction of Agreement. The Parties have mutually negotiated the terms and
conditions of this Agreement and its terms and provisions have been reviewed and revised by
legal counsel for both City and Developer. Accordingly, no presumption or rule that ambiguities
shall be construed against the drafting Party shall apply to the interpretation or enforcement of
this Agreement. Language in this Agreement shall be construed as a whole and in accordance
with its true meaning. The captions of the paragraphs and subparagraphs of this Agreement are
for convenience only and shall not be considered or referred to in resolving questions of
construction. Each reference in this Agreement to this Agreement or any of the Project
Approvals shall be deemed to refer to the Agreement or the Project Approval as it may be
amended from time to time pursuant to the provisions of the Agreement, whether or not the
particular reference refers to such possible amendment.

9.5 Project Is a Private Undertaking: No Joint Venture or Partnership.

9.5.1 The Project proposed to be undertaken by Developer on the Property is a
private development. The City has no interest in, responsibility for, or duty to third persons
concerning the Project or the Property. The Developer shall exercise full dominion and control
over the Property, subject only to the limitations and obligations of the Developer contained in
this Agreement or in the Project Approvals and applicable law.

9.5.2 Nothing contained in this Agreement, or in any document executed in
connection with this Agreement, shall be construed as creating a joint venture or partnership
between the City and the Developer. Neither Party is acting as the agent of the other Party in any
respect hereunder. The Developer is not a state or governmental actor with respect to any activity
conducted by the Developer hereunder.

9.6  Signature in Counterparts. This Agreement may be executed in duplicate
counterpart originals, each of which is deemed to be an original, and all of which when taken
together shall constitute one and the same instrument.

9.7  Time of the Essence. Time is of the essence in the performance of each and every
covenant and obligation to be performed by the Parties under this Agreement.
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9.8 Notices. Any notice or communication required or authorized by this Agreement
shall be in writing and may be delivered personally or by registered mail, return receipt
requested. Notice, whether given by personal delivery or registered mail, shall be deemed to
have been given and received upon the actual receipt by any of the addressees designated below
as the person to whom notices are to be sent. Either Party to this Agreement may at any time,
upon written notice to the other Party, designate any other person or address in substitution of the
person and address to which such notice or communication shall be given. Such notices or
communications shall be given to the Parties at their addresses set forth below:

To City:

John Rahaim

Director of Planning

San Francisco Planning Department
1650 Mission Street

San Francisco, California 94103

with a copy to:

Dennis J. Herrera, Esq.

City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Real Estate/Finance Team

Re: 2670 Geary Blvd. — Costa Hawkins Agreement

To Project Sponsor:

SoMa Development Partners, LLC
1160 Battery Street, Suite 250
San Francisco, CA 94111

Tel.: (760) 214-8753

Attn: Cyrus Sanandaji

To Owner:

Yin Revocable Trust

and a copy to:
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Reuben, Junius & Rose, LLP
One Bush Street, Suite 600
San Francisco, CA 94104
Tel.: (415) 567-9000

Attn: Chloe Angelis

9.9  Severability. If any term, provision, covenant, or condition of this Agreement is
held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remaining
provisions of this Agreement shall continue in full force and effect unless enforcement of the
remaining portions of the Agreement would be unreasonable or grossly inequitable under all the
circumstances or would frustrate the purposes of this Agreement.

9.10 MacBride Principles. The City urges companies doing business in Northern
Ireland to move toward resolving employment inequities and encourages them to abide by the
MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et seq.
The City also urges San Francisco companies to do business with corporations that abide by the
MacBride Principles. Developer acknowledges that it has read and understands the above
statement of the City concerning doing business in Northern Ireland.

9.11 Tropical Hardwood and Virgin Redwood. The City urges companies not to
import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood, or virgin redwood wood product.

9.12  Sunshine. The Developer understands and agrees that under the City’s Sunshine
Ordinance (San Francisco Administrative Code, Chapter 67) and the State Public Records Law
(Gov’t Code Section 6250 et seq.), this Agreement and any and all records, information, and
materials submitted to the City hereunder are public records subject to public disclosure.

9.13 Effective Date. This Agreement will become effective on the date that the last

Party duly executes and delivers this Agreement. This Agreement shall remain in effect for the
life of the Project.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and
year first above written.

CITY
CITY AND COUNTY OF SAN Approved as to form:
FRANCISCO, Dennis J. Herrera, City Attorney

a municipal corporation

By: By: (\\Ml&’k‘-« &#\
John Rahaim Deputy City Attorney
Director of Planning

PROJECT SPONSOR

SOMA DEVELOPMENT;?TNERS, LLC
S

By: /@ w%""“‘"“/ :

Name: CUes SANARDBTT

Title: _Avoher e/ %ﬁk’z\};ql!{

OWNER

YIN REVOCABLE TRUST
By:
Name:
Title:
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California County of SEV\ F rnasSCo )

on Novew\er 14 201 beforeme, _Seceno b Caluet, Wokaa, PN

. (insert name and title of the®fficer)
personally appeared \Lg vel Cyrus th;‘,\da i ==
who proved to me on the basis of satisfactory evidence to be the person(g) whose name(g‘)@gré
subscribed to the within instrument and acknowledged to me that(ﬁé/she/thfy executed the same
infhi r/t,heir authorized capacity(jés), and that by &is/het/thefr signature(g) on the instrument
the person(g), or the entity upon behalf of which the person(¥) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

OONM. #2208101
HQSINW mmﬂ

Signature FRANCISCO
My Comm. Expires Aug 11, 2021

15



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and
year first above written.

CITY
CITY AND COUNTY OF SAN Approved as to form:
FRANCISCO, Dennis J. Herrera, City Attorney
a municipal corporation
\
()
John Rahaim Deputy City Attorney

Director of Planning

PROJECT SPONSOR
SOMA DEVELOPMENT PARTNERS, LL.C
By:

Name:
Title:

OWNER

YIN RE : L. TRUS
By:
Name:<Z—" erttrnc Y~
Title: St OF  THOLL
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California County of 4wy AU <O )
on__ /@[] before me, AP < TAr

(insert name and title of the officer)

personally appeared ¥ Do si (A (< Y(f\s
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

)

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature Q\’b / (Seal)
L

ALFRED K. TAM
Commission # 2081162
Notary Pubtic - Calitornia

San Francisco Gounty

15
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California County of )

On before me,

(insert name and title of the officer)
personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

>

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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EXHIBIT A

Legal Description of Property
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Free Recording Requested Pursuant to
Government Code Section 27383

When recorded, mail to:
San Francisco Planning Department
1650 Mission Street, Room 400

San Francisco, California 94103
Attn: Director

Block 1071, Lot 003

AGREEMENT TO PROVIDE ON-SITE AFFORDABLE HOUSING UNITS BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO AND YIN REVOCABLE TRUST
AND SOMA DEVELOPMENT PARTNERS, LLC, RELATIVE TO THE
DEVELOPMENT KNOWN AS 2670 GEARY BLVD

THIS AGREEMENT TO PROVIDE ON-SITE A ORDABLE HOUSING UNITS
(“Agreement”) dated for reference purposes only as of this Lf ay of C’PCM&‘)V 2017, is by
and between the CITY AND COUNTY OF SAN FRANCISCO, a political subdivision of the
State of California (the “City”), acting by and through its Planning Department, and YIN
REVOCABLE TRUST (the “Owner”) and SOMA DEVELOPMENT PARTNERS, LLC, a
California limited liability company (the “Project Sponsor,” and together with the Owner,
collectively “Developer”), with respect to the project approved for 2670 GEARY BLVD (the

“Project”). City, Owner and Developer are also sometimes referred to individually as a “Party”
and together as the “Parties.”

RECITALS
This Agreement is made with reference to the following facts:

A. Code Authorization. Chapter 4.3 of the California Government Code directs
public agencies to grant concessions and incentives to private developers for the production of
housing for lower income households. The Costa-Hawkins Rental Housing Act (California Civil
Code Sections 1954.50 et seq., hereafter the “Costa-Hawkins Act”) imposes limitations on the
establishment of the initial and all subsequent rental rates for a dwelling unit with a certificate of
occupancy issued after February 1, 1995, with exceptions, including an exception for dwelling
units constructed pursuant to a contract with a public entity in consideration for a direct financial
contribution or any other form of assistance specified in Chapter 4.3 of the California
Government Code (Section 1954.52(b)). The City has enacted as part of the Inclusionary
Affordable Housing Program, Planning Code Section 415 et seq, procedures and requirements
for entering into an agreement with a developer to memorialize the concessions and incentives
granted by the City and thereby confirm the nonapplicability of the Costa-Hawkins Act
limitations to the inclusionary units in a project.

B. Property Subject to this Agreement. The property that is the subject of this
Agreement consists of the real property in the City and County of San Francisco, California,




more particularly described in Exhibit A attached hereto (the “Property”). The Property is
owned in fee by Owner. The Project Sponsor has entered into a purchase and sale agreement
with the Owner to purchase the Property (the “Purchase Agreement”). The Purchase Agreement
authorizes the Project Sponsor to seek entitlements on behalf of the Owner for a mixed-use
project at the Property.

C. Development Proposal; Intent of the Parties. Developer proposes to demolish an
existing 1-story former restaurant and associated surface parking lot and construct an 8-story
mixed-use building with 95 dwelling units above 1 story of residential amenity and commercial
space, and a basement level (the “Project”). The Project would include 16 parking spaces,
including one car-share space, in a below-grade garage, 112 Class 1 bicycle parking spaces, 8
Class 2 bicycle parking spaces, and 5,576 square feet of common open space. Developer has
elected to offer all of the units built as part of the Project as rental units and to provide
inclusionary affordable housing units on-site.

On _, 2017, pursuant to Motion No. , the Planning Commission
issued a Conditional Use Authorization for the Project under Planning Code Sections 303 and
121.1 to permit the development of a lot greater than 10,000 square feet in size in an NC-3
District (“Conditional Use Authorization™). The Conditional Use Authorization included zoning
modifications for bulk pursuant to Planning Code Sections 270 and 271. Concurrently with the
Planning Commission approval of the Conditional Use Authorization, the Zoning Administrator
granted Variances under Planning Code Section 305 to allow modifications for a rear yard on a
corner lot pursuant to Planning Code Section 134, for extensions over the street pursuant to
Section 136, and for dwelling unit exposure for 18 units pursuant to Section 140 (“Variances”).
The Conditional Use Authorization and Variances are referred to herein as the “Project
Approvals.” Notices of Special Restrictions containing Conditions of Approval of the Project,
including the Project Approvals, were recorded against the Property on 2017 (NSR
Nos. ).

Developer agrees to provide 23% of the dwelling units in the Project as on-site
inclusionary units (the “Inclusionary Units”) and the remainder will be market rate units (the
“Market Rate Units”). Accordingly, if the Project includes 95 dwelling units, 22 would be
Inclusionary Units and 73 would be Market Rate Units. This Agreement is not intended to
impose restrictions on the Market Rate Units or any portions of the Project other than the
Inclusionary Units. The Parties acknowledge that this Agreement is entered into in consideration
of the respective burdens and benefits of the Parties contained in this Agreement and in reliance
. on their agreements, representations and warranties.

D. Inclusionary Affordable Housing Program. The Inclusionary Affordable Housing
Program, San Francisco Planning Code Section 415 et seq., as modified by San Francisco

Charter Section 16.110(g), (the “Affordable Housing Program™) provides that developers of any
housing project consisting of ten or more units must pay an Affordable Housing Fee, as defined
therein. The Affordable Housing Program provides that developers may be eligible to meet the
requirements of the program through the alternative means, including entering into an agreement
with the City and County of San Francisco pursuant to Chapter 4.3 of the California Government
Code for concessions and incentives, pursuant to which the developer provides affordable on-site



units instead of paying the Affordable Housing Fee to satisfy the requirements of the Affordable
Housing Program.

E Developer’s Election to Provide On-Site Units. Developer has elected to enter
into this Agreement to provide the Inclusionary Units on-site in lieu of payment of the
Affordable Housing Fee in satisfaction of its obligation under the Affordable Housing Program,

and to provide for an exception to the rent restrictions of the Costa-Hawkins Act for the
Inclusionary Units only.

F, Compliance with All Legal Requirements. It is the intent of the Parties that all
acts referred to in this Agreement shall be accomplished in such a way as to fully comply with
the California Environmental Quality Act (Public Resources Code Section 21000 et seq.,
“CEQA?”), Chapter 4.3 of the California Government Code, the Costa-Hawkins Act, the San
Francisco Planning Code, and all other applicable laws and regulations.

G. Project’s Compliance with CEQA. Pursuant to CEQA, the CEQA Guidelines,
and Chapter 31 of the San Francisco Administrative Code, the Planning Department published a
“Certificate of Determination — Exemption from Environmental Review” (“Cat Ex”) for the
Project on , 2017. The Planning Commission subsequently reviewed and
concurred with the information contained in the Cat Ex at a noticed public hearing on November
30, 2017 (Motion No. ). The information in the Cat Ex was considered by all entities
with review and approval authority over the Project prior to the approval of the Project.

H. General Plan Findings. This Agreement is consistent with the objectives, policies,
general land uses and programs specified in the General Plan and any applicable area or specific
plan, and the Priority Policies enumerated in Planning Code Section 101.1, as set forth in the
Planning Commission Motion No.

AGREEMENT

The Parties acknowledge the receipt and sufficiency of good and valuable consideration
and agree as follows:

1. GENERAL PROVISIONS

1.1 Incorporation of Recitals and Exhibits. The preamble paragraph, Recitals, and
Exhibits, and all defined terms contained therein, are hereby incorporated into this Agreement as
if set forth in full.

Z, CITY’S DENSITY BONUS AND CONCESSIONS AND INCENTIVES FOR THE
INCLUSIONARY UNITS.

2.1 Exceptions, Concessions and Incentives. The Developer has received the

following exceptions, concessions and incentives for the production of the Inclusionary Units on-
site.

2.1.1 Project Approvals and Density Bonus. The Project Approvals allowed the
development of a lot greater than 10,000 square feet in size in an NC-3 District, and exceptions




for the rear yard, extensions over the street, dwelling unit exposures and bulk requirements under
the Planning Code. Accordingly, the Project Approvals permitted development of the Project at
a greater density than would otherwise have been permitted under the Planning Code.

2.1.2  Waiver of the Affordable Housing Fee. The City has agreed to waive the
Affordable Housing Fee for the Project in return for Developer’s commitments set forth in this
Agreement, including the provision of the Inclusionary Units on site. City would not be willing
to enter into this Agreement, waive the Affordable Housing Fee and provide the other
concessions and incentives set forth above without the understanding and agreement that Costa-
Hawkins Act provisions set forth in California Civil Code section 1954.52(a) do not apply to the

Inclusionary Units consistent with the exemption set forth in California Civil Code section
1954.52(b).

2.2, Costa-Hawkins Act Inapplicable to Inclusionary Units Only.

2.2.1 Inclusionary Units. The Parties acknowledge that, under Section
1954.52(b) of the Costa-Hawkins Act, the Inclusionary Units are not subject to the restrictions
and limitations of the Costa-Hawkins Act. Through this Agreement, Developer hereby enters
into an agreement with a public entity in consideration for forms of concessions and incentives
specified in California Government Code Sections 65915 et seq. The concessions and incentives
are comprised of, but not limited to, the concessions and incentives set forth in Section 2.1.

2.2.2 Market Rate Units. The Parties hereby agree and acknowledge that this
Agreement does not alter in any manner the way that the Costa-Hawkins Act or any other law,
including the City’s Rent Stabilization and Arbitration Ordinance (Chapter 37 of the San
Francisco Administrative Code) apply to the Market Rate Units.

3. COVENANTS OF DEVELOPER

3.1  On-Site Inclusionary Affordable Units. In consideration of the concessions and
incentives set forth in Section 2.1 and in accordance with the terms and conditions set forth in the
Affordable Housing Program and the Project Approvals, upon Developer obtaining its first
certificate of occupancy for the Project, Developer shall provide twenty-three percent (23%) of
the dwelling units in the Project as on-site Inclusionary Units. Upon identification of the
Inclusionary Units and before any occupancy of the Inclusionary Units, Developer shall record a
notice of restriction against the Inclusionary Units (the “NSRs”) in the form required by the
Affordable Housing Program and approved by City.

3.2 Developer’s Waiver of Rights Under the Costa-Hawkins Act Only as to the
Inclusionary Units. The Parties acknowledge that under the Costa-Hawkins Act, the owner of
newly constructed residential real property may establish the initial and all subsequent rental
rates for dwelling units in the property without regard to the City’s Residential Rent Stabilization
and Arbitration Ordinance (Chapter 37 of the San Francisco Administrative Code). The Parties
also understand and agree that the Costa-Hawkins Act does not and in no way shall limit or
otherwise affect the restriction of rental charges for the Inclusionary Units because this
Agreement falls within an express exception to the Costa-Hawkins Act as a contract with a
public entity in consideration for a direct financial contribution or other forms of assistance




specified in Chapter 4.3 (commencing with section 65915) of Division 1 of Title 7 of the
California Government Code including but not limited to the density bonus, concessions and
incentives specified in Section 2. Developer acknowledges that the concessions and incentives
specified above result in identifiable and actual cost reductions to the Project. In addition,
Developer, on behalf of itself and all Transferees (as defined in Section 7.1) expressly waives,
now and forever, any and all rights it may have under the Costa-Hawkins Act with respect only
to the Inclusionary Units (but only the Inclusionary Units and not as to the Market Rate Units)
consistent with Section 3.1 of this Agreement, and agrees not to bring any legal or other action
against City seeking application of the Costa-Hawkins Act to the Inclusionary Units for so long
as the Inclusionary Units are subject to the restriction on rental rates pursuant to the Affordable
Housing Program. The Parties understand and agree that the City would not be willing to enter
into this Agreement without the waivers and agreements set forth in this Section 3.2.

3.3 Developer’s Waiver of Right to Seek Waiver of Affordable Housing Program.
Developer specifically agrees to be bound by all of the provisions of the Affordable Housing
Program applicable to on-site inclusionary units with respect to the Inclusionary Units.
Developer covenants and agrees that it will not seek a waiver of the provisions of the Affordable
Housing Program applicable to the Inclusionary Units.

4. MUTUAL OBLIGATIONS

4.1 Good Faith and Fair Dealing. The Parties shall cooperate with each other and act

in good faith in complying with the provisions of this Agreement and implementing the Project
Approvals.

4.2  Other Necessary Acts. Each Party shall execute and deliver to the other all
further instruments and documents as may be reasonably necessary to carry out this Agreement,
the Project Approvals, the Affordable Housing Program (as applied to the Inclusionary Units)
and applicable law in order to provide and secure to each Party the full and complete enjoyment
of its rights and privileges hereunder.

43  Effect of Future Changes to Affordable Housing Program. The City
acknowledges and agrees that, if City adopts changes to the Affordable Housing Program after
the date this Agreement, nothing in this Agreement shall be construed to limit or prohibit any
rights Developer may have to modify Project requirements with respect to the Inclusionary Units
to the extent permitted by such changes to the Affordable Housing Program.

5. DEVELOPER REPRESENTATIONS, WARRANTIES AND COVENANTS.

5.1 Interest of Developer. Owner represents that it is the legal and equitable fee
owner of the Property, that it has the power and authority to bind all other persons, including the
Project Sponsor, with legal or equitable interest in the Inclusionary Units to the terms of this
Agreement, and that all other persons holding legal or equitable interest in the Inclusionary Units
are to be bound by this Agreement. Owner and Project Sponsor are each duly organized and
validly existing in the State of California and in good standing and qualified to do business in the
State of California. Developer has all requisite power and authority to own property and conduct
business as presently conducted.




5.2 No Conflict With Other Agreements: No Further Approvals; No Suits. Developer
warrants and represents that it is not a party to any other agreement that would conflict with the
Developer’s obligations under this Agreement. Neither Developer’s articles of organization,
bylaws, or operating agreement, as applicable, nor any other agreement or law in any way
prohibits, limits or otherwise affects the right or power of Developer to enter into and perform all
of the terms and covenants of this Agreement. No consent, authorization or approval of, or other
action by, and no notice to or filing with, any governmental authority, regulatory body or any
other person is required for the due execution, delivery and performance by Developer of this
Agreement or any of the terms and covenants contained in this Agreement. To Developer’s
knowledge, there are no pending or threatened suits or proceedings or undischarged judgments
affecting Developer or any of its members before any court, governmental agency, or arbitrator
which might materially adversely affect Developer’s business, operations, or assets or
Developer’s ability to perform under this Agreement.

5.3 Priority of Agreement. Developer warrants and represents that there is no prior
lien or encumbrance against the Property which, upon foreclosure, would be free and clear of the
obligations set forth in this Agreement.

5.4  No Inability to Perform: Valid Execution. Developer warrants and represents that
it has no knowledge of any inability to perform its obligations under this Agreement. The
execution and delivery of this Agreement and the agreements contemplated hereby by Developer
have been duly and validly authorized by all necessary action. This Agreement will be a legal,

valid and binding obligation of Developer, enforceable against Developer in accordance with its
terms.

5.5  No Bankruptcy. Developer represents and warrants to City that Developer has
neither filed nor is the subject of any filing of a petition under the federal bankruptcy law or any
federal or state insolvency laws or laws for composition of indebtedness or for the reorganization
of debtors, and, to the best of Developer’s knowledge, no such filing is threatened.

5.6°  Conflict of Interest. Through its execution of this Agreement, the Developer
acknowledges that it is familiar with the provisions of Section 15.103 of the City’s 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 California Government Code, and certifies that it
does not know of any facts which constitute a violation of said provisions and agrees that it will

immediately notify the City if it becomes aware of any such fact during the term of this
Agreement.

5.7  Notification of Limitations on Contributions. Through execution of this
Agreement, the Developer acknowledges that it is familiar with Section 1.126 of City’s
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the
City, whenever such transaction would require approval by a City elective officer or the board on
which that City elective officer serves, from making any campaign contribution to the officer at
any time from the commencement of negotiations for the contract until three (3) months after the
date the contract is approved by the City elective officer or the board on which that City elective
officer serves. San Francisco Ethics Commission Regulation 1.126-1 provides that negotiations
are commenced when a prospective contractor first communicates with a City officer or



employee about the possibility of obtaining a specific contract. This communication may occur
In person, by telephone or in writing, and may be initiated by the prospective contractor or a City
officer or employee. Negotiations are completed when a contract is finalized and signed by the
City and the contractor. Negotiations are terminated when the City .and/or the prospective
contractor end the negotiation process before a final decision is made to award the contract.

5.8 Nondiscrimination. In the performance of this Agreement, Developer agrees not
to discriminate on the basis of the fact or perception of a person’s, race, color, creed, religion,
national origin, ancestry, age, height, weight, sex, sexual orientation, gender identity, domestic
partner status, marital status, disability or Acquired Immune Deficiency Syndrome or HIV status
(AIDS/HIV status), or association with members of such protected classes, or in retaliation for
opposition to discrimination against such classes, against any City employee, employee of or
applicant for employment with the Developer, or against any bidder or contractor for public
works or improvements, or for a franchise, concession or lease of property, or for goods or
services or supplies to be purchased by the Developer. A similar provision shall be included in
all subordinate agreements let, awarded, negotiated or entered into by the Developer for the
purpose of implementing this Agreement.

6. AMENDMENT; TERMINATION

6.1 Amendment. This Agreement may only be amended with the mutual written
consent of the Parties. No amendment of a Project Approval shall require an amendment to this
Agreement; provided, if the percentage of Inclusionary Units changes for any reason, the Parties
agree to reflect such change in the NSRs recorded against the Property. If there is any conflict

between this Agreement and the NSRs (as it relates to the number of Inclusionary Units), the
NSRs shall govern.

6.2  Automatic Termination. This Agreement shall automatically terminate in the
event that the Inclusionary Units are no longer subject to regulation as to the rental rates of the
Inclusionary Units and/or the income level of households eligible to rent the Inclusionary Units
under the Affordable Housing Program, or successor program.

p A TRANSFER OR ASSIGNMENT; RELEASE; RIGHTS OF MORTGAGEES;
CONSTRUCTIVE NOTICE

7l Agreement Runs With The Land; Release Upon Transfer or Assignment.

Developer shall notify all persons interested in purchasing the Property of this Agreement before
any transfer of the Property. As provided in Section 9.2, this Agreement runs with the land and
any successor owner of all or part of the Property (each, a “Transferee”, and all references in this
Agreement to “Developer” shall mean Developer and each Transferee during its period of
ownership of all or part of the Property) will be bound by all of the terms and conditions of this
Agreement. Upon any such transfer, Developer shall be released from any obligations required
to be performed under this Agreement from and after the date of transfer with respect to the
portion of the Property so transferred; provided, each Developer and each Transferee will remain
responsible for its obligations under this Agreement for its period of ownership of the Property
(or part thereof). Following any transfer, a default under this Agreement by a Party (i.c., the
Developer or any Transferee) shall not constitute a default by any other Party under this



Agreement, and shall have no effect upon the nondefaulting Party’s rights and obligations under
this Agreement with respect to their portions of the Property.

7.2 Rights of Developer. The provisions in this Section 7 shall not be deemed to
prohibit or otherwise restrict Developer from (i) granting easements or licenses to facilitate
development of the Property, (ii) encumbering the Property or any portion of the improvements
thereon by any mortgage, deed of trust, or other device securing financing with respect to the
Property or Project, (iii) granting a leasehold interest in all or any portion of the Property, or (iv)
transferring all or a portion of the Property pursuant to a sale, transfer pursuant to foreclosure,
conveyance in lieu of foreclosure, or other remedial action in connection with a mortgage. None
of the terms, covenants, conditions, or restrictions of this Agreement or the other Project
Approvals shall be deemed waived by City by reason of the rights given to the Developer
pursuant to this Section 7.2. Furthermore, although the Developer initially intends to operate the
Project on a rental basis, nothing in this Agreement shall prevent Developer from later selling all
or part of the Project on a condominium basis, provided that such sale is permitted by, and
complies with, all applicable City and State laws including, but not limited to that, with respect
to any inclusionary units, those shall only be sold pursuant to the City Procedures for sale of
inclusionary units under the Affordable Housing Program.

7.3 Developer’s Responsibility for Performance. If Developer transfers all or any
part of the Property, Developer shall continue to be responsible for performing the obligations

under this Agreement up to the date of transfer. The City is entitled to enforce each and every
such obligation directly against the Transferee following a transfer as if the Transferee were an
original signatory to this Agreement with respect to the transferred portion of the Property. The
transferor shall remain responsible for the performance of all of its obligations under the
Agreement prior to the date of transfer, and shall remain liable to the City for any failure to
perform such obligations prior to the date of the transfer.

7.4 Rights of Mortgagees: Not Obligated to Construct; Right to Cure Default.

74.1 Notwithstanding anything to the contrary contained in this Agreement
(including without limitation those provisions that are or are intended to be covenants running
with the land), a mortgagee or beneficiary under a deed of trust, including any mortgagee or
beneficiary who obtains title to the Property or any portion thereof as a result of foreclosure
proceedings or conveyance or other action in lieu thereof, or other remedial action,
(“Mortgagee”) shall not be obligated under this Agreement to construct or complete the
Inclusionary Units required by this Agreement or to guarantee their construction or completion
solely because the Mortgagee holds a mortgage or other interest in the Property or this
Agreement. The foregoing provisions shall not be applicable to any other party who, after such
foreclosure, conveyance, or other action in licu thereof, or other remedial action, obtains title to
the Property or a portion thereof from or through the Mortgagee or any other purchaser at a
foreclosure sale other than the Mortgagee itself. A breach of any obligation secured by any
mortgage or other lien against the mortgaged interest or a foreclosure under any mortgage or
other lien shall not by itself defeat, diminish, render invalid or unenforceable, or otherwise
impair the obligations or rights of the Developer under this Agreement.



7.4.2  Subject to the provisions of the first sentence of Section 7.4.1, any person,
including a Mortgagee, who acquires title to all or any portion of the mortgaged property by
foreclosure, trustee’s sale, deed in lieu of foreclosure, or otherwise shall succeed to all of the
rights and obligations of the Developer under this Agreement and shall take title subject to all of
the terms and conditions of this Agreement. Nothing in this Agreement shall be deemed or
construed to permit or authorize any such holder to devote any portion of the Property to any
uses, or to construct any improvements, other than the uses and improvements provided for or
authorized by the Project Approvals and this Agreement.

7.4.3 If City receives a written notice from a Mortgagee or from Developer
requesting a copy of any Notice of Default delivered to Developer and specifying the address for
service thereof, then City shall deliver to such Mortgagee, concurrently with service thereon to
Developer, any Notice of Default delivered to Developer under this Agreement. In accordance
with Section 2924 of the California Civil Code, City hereby requests that a copy of any notice of
default and a copy of any notice of sale under any mortgage or deed of trust be mailed to City at
the address set forth in Section 9.8 of this Agreement.

744 A Mortgagee shall have the right, at its option, to cure any default by the
Developer under this Agreement within the same time period as Developer has to remedy or
cause to be remedied any default, plus an additional period of (i) thirty (30) calendar days to cure
a default by the Developer to pay any sum of money required to be paid hereunder and (ii) ninety
(90) days to cure or commence to cure a non-monetary default and thereafter to pursue such cure
diligently to completion; provided that if the Mortgagee cannot cure a non-monetary default
without acquiring title to the Property, then so long as Mortgagee is diligently pursuing
foreclosure of its mortgage or deed of trust, Mortgagee shall have until ninety (90) days after
completion of such foreclosure to commence to cure such non-monetary default. Mortgagee
may add the cost of such cure to the indebtedness or other obligation evidenced by its mortgage.
Nothing in this Section or elsewhere in this Agreement shall be deemed to require a Mortgagee,
either before or after foreclosure or action in lieu thereof or other remedial measure, to undertake
or continue the construction or completion of the improvements (beyond the extent necessary to
conserve or protect improvements or construction already made).

7.4.5 If at any time there is more than one mortgage constituting a lien on any
portion of the Property, the lien of the Mortgagee prior in lien to all others on that portion of the
mortgaged property shall be vested with the rights under this Section 7.4 to the exclusion of the
holder of any junior mortgage; provided that if the holder of the senior mortgage notifies the City
that it elects not to exercise the rights sets forth in this Section 7.4, then each holder of a
mortgage junior in lien in the order of priority of their respective liens shall have the right to
exercise those rights to the exclusion of junior lien holders. Neither any failure by the senior
Mortgagee to exercise its rights under this Agreement nor any delay in the response of a
Mortgagee to any notice by the City shall extend Developer’s or any Mortgagee’s rights under
this Section 7.4. For purposes of this Section 7.4, in the absence of an order of a court of
competent jurisdiction that is served on the City, a then current title report of a title company
licensed to do business in the State of California setting forth the order of priority of lien of the
mortgages shall be reasonably relied upon by the City as evidence of priority.



