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FILE NO. 250461 RESOLUTION NO.

[Ground Lease, Easement Agreements, and Amended and Restated Loan Agreement - 160
Freelon Housing Partners, L.P. - 160 Freelon Street - 100% Affordable Housing - $15,000
Annual Base Rent - Loan Not to Exceed $22,577,900]

Resolution 1) approving and authorizing the Director of Property and the Director of the
Mayor’s Office of Housing and Community Development (“MOHCD”) to enter into a
Ground Lease for real property owned by the City located at 160 Freelon Street
(“Property”’) with 160 Freelon Housing Partners, L.P. (“Developer”) for a lease term of
75 years and one 24-year option to extend and an annual base rent of $15,000 (“Ground
Lease”) in order to construct a 100% affordable, 84-unit multifamily rental housing
development affordable to low-income households, plus one manager’s unit, including
22 LOSP units reserved for formerly homeless households and five units for referrals
from the City’s Plus Housing List (the “Project”); 2) approving and authorizing an
Amended and Restated Loan Agreement in an amount not to exceed $22,577,900 for a
minimum loan term of 57 years (“Loan Agreement”) with Developer to finance the
development and construction of the Project; 3) approving and authorizing easement
agreements between the City, 598 Brannan Street Phase 1, L.L.C., and the Developer to
benefit the Project and maintain compliance with the Building Code and Fire Code
(“Easement Agreements”); 4) determining that the less than market rent payable under
the Ground Lease will serve a public purpose by providing affordable housing for low-
income households in need, in accordance with Administrative Code, Section 23.30; 5)
adopting findings declaring that the Property is “exempt surplus land” pursuant to the
California Surplus Lands Act; 6) adopting findings that the Project and proposed
transactions are consistent with the General Plan, and the eight priority policies of
Planning Code, Section 101.1; and 7) authorizing the Director of Property and/or the

Director of MOHCD to execute the Ground Lease, Loan Agreement, and Easement

Mayor Lurie
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Agreements, make certain modifications to such agreements, and take certain actions

in furtherance of this Resolution, as defined herein.

WHEREAS, The City and County of San Francisco (“City”) owns certain real property
located at 160 Freelon Street in San Francisco, California, which is comprised of
approximately 13,091 square feet and known as Assessor's Parcel Block No. 3777, Lot No.
176 (the “Property”); and

WHEREAS, Pursuant to Resolution 112-23, the City acquired the Property from 598
Brannan Street Phase 1, L.L.C. (“Seller”), and placed the Property under the jurisdiction of the
Mayor’s Office of Housing and Community Development (“MOHCD?”) for the purpose of
developing affordable housing on the Property; and

WHEREAS, The City, acting through MOHCD, administers a variety of housing
programs that provide financing for the development of new affordable housing and the
rehabilitation of single- and multi-family housing for low- and moderate-income households
and resources for homeowners in San Francisco; and

WHEREAS, MOHCD provides loans to affordable housing developers and operators;
administers loan agreements; reviews annual audits and monitoring reports; monitors
compliance with affordable housing requirements in accordance with capital funding

regulatory agreements; and if necessary, takes appropriate action to enforce compliance; and

WHEREAS, On November 30, 2020, MOHCD issued a Multi-Site Request for
Qualifications (“RFQ”), for a developer to work with the City to develop affordable housing on
the Property; and

WHEREAS, The Related Companies of California, LLC, a California limited liability
company (“Related”), and San Francisco Housing Development Corporation (“SFHDC”), a

California nonprofit public benefit corporation, responded to the RFQ and were selected as

Mayor Lurie
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the joint developers of a 100% affordable, 84-unit multifamily rental housing development
affordable to low-income households, plus one manager’s unit, including twenty-two (22)
LOSP units reserved for formerly homeless households and five units for referrals from the
City’s Plus Housing List (collectively, the “Project”); and

WHEREAS, Related and SFHDC formed 160 Freelon Housing Partners, L.P., a
California limited partnership (the “Developer”), to develop and construct the Project;
and

WHEREAS, By letter dated February 6, 2023 (the “General Plan Referral”), the
Planning Department by case No. 2023-000990GPR determined that the Project is
consistent with the General Plan, and eight priority policies of Planning Code,
Section 101.1; a copy of the General Plan Referral is on file with the Clerk of the Board

of Supervisors in File No. 250461, and is incorporated herein by reference; and
WHEREAS, On February 9, 2023, by Notice of Final Approval of an AB 2162 Project,

the Planning Department determined that the development of the Project met all the
standards of the Planning Code and would be eligible for ministerial approval under California
Government Code, Section 66583 (Assembly Bill 2162), and CEQA Guidelines, Sections
15002(i)(1), 15268 and 15369, and would therefore not be subject to the California
Environmental Quality Act (CEQA); said determination is on file with the Clerk of the Board of
Supervisors in File No. 250461 and is incorporated herein by reference; and

WHEREAS, The Property is owned in fee simple by City but it is “exempt surplus land”,
as defined in California Government Code, Section 54221, because the Project will be a
100% affordable housing project under California Government Code,
Section 54221(f)(1)(F)(i); and

WHEREAS, The MOHCD Director and the Director of Property have approved the form

of the Ground Lease between the City and the Developer (“Ground Lease”), pursuant to which

Mayor Lurie
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the City will lease the Property to the Developer for a term of 75 years and one 24-year option
to extend and a base rent of $15,000 per year, in exchange for the Developer’'s agreement,
among other things, to construct and operate the Project with rent levels affordable to
households up to 80% of unadjusted San Francisco Area Median Income published by
MOHCD, and a copy of the substantially final form of Ground Lease is on file with the Clerk of
the Board of Supervisors in File No. 250461, and is incorporated herein by reference; and

WHEREAS, The proposed rent of the Ground Lease is less than Market Rent (as
defined in Administrative Code, Section 23.2), but the lower rent will serve a public purpose by
providing affordable housing for low-income households in need; and

WHEREAS, In order to construct and maintain the Project in compliance with San
Francisco Building Code and San Francisco Fire Code, Seller has agreed to grant to the City
and the Developer easements across Seller’s adjacent real property to ensure the Project
remains in such compliance and benefit the Project at no cost to the City, on the terms and
conditions set forth in the easement agreements (collectively, the “Easement Agreements”),
including limited City indemnification of Seller in certain circumstances; copies of the
substantially final forms of easements are on file with the Clerk of the Board of Supervisors in

File No. 250461; and

WHEREAS, MOHCD is also providing the Developer with financial assistance to
leverage equity from an allocation of low-income housing tax credits and tax exempt bonds in

order for Developer to construct the Project; and
WHEREAS, On April 4, 2025, the Citywide Affordable Housing Loan Committee,

consisting of MOHCD, Department of Homeless and Supportive Housing, the Office of
Community Investment and Infrastructure, and the Controller’s Office of Public Finance
recommended approval to the Mayor of the Loan Agreement for the Project in an amount not

to exceed $22,577,900 in local funds, and a copy of the substantially final form of Loan

Mayor Lurie
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Agreement and related documents are on file with the Clerk of the Board of Supervisors in
File No. 250461, and are incorporated herein by reference; and

WHEREAS, The Loan Agreement would be entered into under the following material
terms: (i) a minimum term of 57 years; (ii) an interest rate of up to three percent (3%); (iii)
annual repayment of the loan by Developer through residual receipts from the Project; (iv) the
Project shall be restricted for life of the Project as affordable housing to low-income
households with annual maximum rent and income established by MOHCD; and (v) the loan
shall be secured by a deed of trust recorded against the Developer’s leasehold interest in the
Property; a copy of the substantially final forms of the Loan Agreement, promissory note, deed
of trust, and declaration of restrictions is on file with the Clerk of the Board of Supervisors in
File No. 250461, and is incorporated herein by reference; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby finds that the Project (and
associated actions necessary to effectuate the Project) is consistent with the General Plan,
and with the eight priority policies of Planning Code, Section 101.1, for the same reasons as
set forth in the General Plan Referral, which letter is on file with the Clerk of the Board of
Supervisors in File No. 230263, and hereby incorporates such findings by reference as though
fully set forth in this Resolution; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby finds, in consideration
of the foregoing, that the Property is surplus to the City’s needs and not necessary for the
City’s use, and further declares it to be "exempt surplus land" under Government Code,
Sections 54221 and 54221(f)(1)(F)(i), because the Project will restrict 100% of the residential
units to low-income persons and families; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby finds that the City and
the Project will benefit from the Easement Agreements, including limited City indemnification

of Seller in certain circumstances, which are serving a public purpose by allowing the

Mayor Lurie
BOARD OF SUPERVISORS Page 5



O ©O© 0o N o o b~ W N -

N N N N NMDN N 0 ma m om0\ o
a A~ WO N -~ O ©W 00 N o o & O NN -~

construction of affordable housing for low-income households in need on the Property; and,
be it

FURTHER RESOLVED, That in accordance with the recommendation of the Director
of MOHCD and the Director of Property, the Board of Supervisors approves the Ground
Lease in substantially the form presented to the Board, and authorizes the Director of
Property (or the Director’s designee, as used throughout) and Director of MOHCD (or the
Director’s designee, as used throughout), to execute and deliver the Ground Lease, in
substantially the form presented to the Board, and any such other documents or agreements
(including such agreements to provide adequate or additional security or indemnities as
required by lenders to consummate the financing of the Project or lease of the Property) that
are necessary or advisable, in consultation with the City Attorney, to complete the transaction
contemplated by the Ground Lease and to effectuate the purpose and intent of this
Resolution, and determines that the less than Market Rent payable under the Ground Lease
will serve a public purpose by providing affordable housing for low-income households in
need; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby approves the Easement
Agreements and the transaction contemplated thereby in substantially the form presented to
the Board, and authorizes the Director of Property and the Director of MOHCD, to execute
and deliver the Easement Agreements and any such other documents that are necessary or
advisable to complete the transaction contemplated by the Easement Agreements and to
effectuate the purpose and intent of this Resolution; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby approves the Loan
Agreement and the transaction contemplated thereby in substantially the form presented to
the Board, and authorizes the Mayor and the Director of MOHCD, to execute and deliver the

Loan Agreement and any such other documents that are necessary or advisable to complete

Mayor Lurie
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the transaction contemplated by the Loan Agreement and to effectuate the purpose and intent
of this Resolution; and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of
Property and/or Director of MOHCD, in consultation with the City Attorney, to enter into any
additions, amendments, or other modifications to the Ground Lease, Easement Agreements,
Loan Agreement, and any other documents or instruments necessary in connection therewith
(including, without limitation, preparation and attachment, or changes to, any of all of the
exhibits, ancillary agreements, and notices of special restrictions required for construction of
the Project), that the Director of Property and/or Director of MOHCD determine are in the best
interests of the City, do not materially decrease the benefits to the City with respect to the
Property, do not materially increase the obligations or liabilities of the City, and are necessary
or advisable to complete the transaction contemplated in the Ground Lease, Easement
Agreements, and Loan Agreement, and that effectuate the purpose and intent of this
Resolution, such determination to be conclusively evidenced by the execution and delivery by
the Director of Property and/or the Director of MOHCD of any such additions, amendments, or
other modifications; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and
delegates to the Director of MOHCD and/or the Director of Property, the authority to
undertake any actions necessary to protect the City’s financial security in the Property and
enforce the affordable housing restrictions, which may include, without limitation, acquisition
of the Property upon foreclosure and sale at a trustee sale, acceptance of a deed in lieu of
foreclosure, or curing the default under a senior loan; and, be it

FURTHER RESOLVED, That all actions authorized and directed by this Resolution and
heretofore taken are hereby ratified, approved and confirmed by this Board of Supervisors;

and be it

Mayor Lurie
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FURTHER RESOLVED, That within thirty (30) days of the Ground Lease, Easement

Agreements, and Loan Agreement being fully executed by all parties, MOHCD shall provide

the final agreements to the Clerk of the Board for inclusion into the official file.
I
I
I
I
I
I
I
I

RECOMMENDED:

Is/
Andrico Q. Penick, Director of Property

/sl
Daniel Adams, Director
Mayor’s Office of Housing and Community Development

Mayor Lurie
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BUDGET AND FINANCE COMMITTEE MEETING May 14, 2025

Item 11 Department: Mayor's Office of Housingand Community
File 25-0461 Development (MOHCD)

Legislative Objectives

e The proposed resolution would: (1) approve a ground lease between the Mayor’s Office of
Housingand Community Development (MOHCD) and 160 Freelon Housing Partners, L.P. for
property at 160 Freelon Street for a lease term of 75 years with a 24-year option to extend,
and annual base rent of $15,000 to construct affordable housing; (2) approve an amended
and restated loanagreement for anamount not to exceed $22,577,900 for a minimum term
of 57 years to finance the project; and (3) approve certain agreements and adopt certain
findings in support of the project.

Key Points

e 160 Freelon Street is a parcel of land that was conveyed to the City to develop affordable
housing to satisfy inclusionary housing requirements for a nearby commercial
development. After a competitive process, MOHCD selected Related Companies of
California and San Francisco Housing Development Corporation to develop the site. In 2023,
the Citywide Affordable Housing Loan Committee approved gap financing commitments for
the project, which enabled the project to receive tax credits and California Affordable
Housing and Sustainable Communities (AHSC) financing.

e The 160 Freelon project consists of 85 affordable housing units, including 22 units for the
chronically homeless or at risk of homelessness through the City’s Local Operating Subsidy
Program (LOSP), five units for HIV-positive residents, through the Plus Housing program, 57
general affordable units, and one manager’s unit. The City has agreed to a ground lease
with the Developer and various easements to facilitate the development.

Fiscal Impact

e Underthe ground lease, the City would receive $1,125,000 in rent over the initial 75-year
term, or $1,485,000 over 99 years if the option to extend is exercised. The proposed loan
would provide up to $22,577,900 to the Developer for construction of the project. The loan
is soft debt repaid based on residual income in the project.

e Theloanamountisequalto $265,622 per unit. Total development costs are approximately
$1.2 million per unit. According to the 20-year cash flow analysis for the project, the
project’s revenues are sufficient to cover operating expenses, reserves, and hard debt
service forthe first 18 years of the project, but the projectis cash flow negative afterwards.
MOHCD may have to forgive its loan and/or provide additional subsidies to continue
providing affordable housing at this site.

Recommendation

e Because of the cash flow issues with the project, approval of the proposed resolutionis a
policy matter for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING May 14, 2025

MANDATE STATEMENT

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

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval.

BACKGROUND

Brannan Squareis an entitled development by Tishman Speyer that would include approximately
1 million square feet of office and commercial spaces at 5 and Brannan Streets, with three
buildings built in two phases. To satisfy inclusionary housing requirements, Tishman Speyer
agreed to convey an approximately 12,800-square foot parcel at 160 Freelon Street to the City
to develop affordable housing. The Board of Supervisors approved the property conveyance in
March 2023 (File 23-0263), and the site was dedicated to the City in February 2025.

In November 2020, the Mayor’s Office of Housingand Community Development (MOHCD) issued
a Request for Qualifications (RFQ) to select developers for nine affordable housing sites, including
160 Freelon Street. MOHCD received three responses for the Freelon site, and an evaluation
panel scored them, as shown in Exhibit 1 below.!

Exhibit 1: Responses and Scores from RFQ for 160 Freelon Site

Respondent Score (out of 100 Points)
Related Companies of California/San Francisco Development Corp. 92
Jonathan Rose Companies/Young Community Developers 89
Tabernacle Community Development Corp./The Pacific Companies 82

Source: MOHCD

MOHCD selected Related Companies of California (Related) and San Francisco Housing
Development Corporation (SFHDC) to develop the 160 Freelon site as the highest scoring team.
In the RFQ, the Freelon site was intended to be used for affordable family housing, including 25
percent of units reserved for formerly homeless households and subsidized by the City’s Local
Operating Subsidy Program and 5 Plus Housing units for low-income people living with HIV. The

! The evaluation panel consisted of a Pastor from Church Without Walls, a Member of the Dignity Fund Oversight
and Advisory Committee, a Housing Program Manager for the Office of Community Investment and Infrastructure,
a Director of Construction Services at MOHCD, an HIV Housing Programs Manager from MOHCD, a Marketing and
Lottery Program Manager from MOHCD, a Business Development Manager from the Office of Economic and
Workforce Development (OEWD), a Project Manager from OEWD, a Director of Real Estate and Facilities from the
Department of Homelessness and Supportive Housing (HSH), a Family Housing Program Manager from HSH, a
Subsidy Administration Manager from HSH, a Director of In-Home Supportive Services from the Human Services
Agency (HSA), and a Director of Construction Services from MOHCD.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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City subsidy for development costs was to be limited to $250,000 per unit. Proposals were scored
based on developer experience (40 points) and project concept (60 points).

In December 2021, the Citywide Affordable Housing Loan Committee approved a $4,000,000
predevelopmentloanforthe project. The loan was executed and did not require Board approval
because it was less than $10 million and ten years. At that time, the project was proposed as 72
units on seven floors, with an estimated development budget of approximately $69.3 million.
The project was subsequently expanded to 85 units on nine floors, with an estimated budget of
$98.6 million. In January 2023, the Loan Committee approved a gap financing request of
$22,577,951, which served as a City commitment for the project to apply for funding from the
Affordable Housing and Sustainable Communities (AHSC) program from the California
Department of Housingand Community Development (HCD).2 After an unsuccessful application
in 2023, the project was awarded an AHSC loan of $29,000,000 and grant of $12,162,574 in March
2024.2 In December 2024, the California Tax Credit Allocation Committee (TCAC) and California
Debt Limit Allocation Committee (CDLAC) awarded the project four percent tax credits and up to
$48,900,000 in tax-exempt bonds to fund construction.

‘ DETAILS OF PROPOSED LEGISLATION

The proposed resolution would:

1. Approve and authorize the Director of Property and MOHCD Director to enter into a
ground lease at 160 Freelon Street with 160 Freelon Housing Partners, L.P. (the
Developer, a partnership of Related and SFHDC), for a lease term of 75 years with a 24-
year option to extend, and annual base rentof $15,000, to construct an 85-unit affordable
housing building;

2. Approve and authorize an amended and restated loan agreement with the developer to
finance the project, in an amount not to exceed $22,577,900, for a minimum loan term
of 57 years;

3. Approve and authorize easement agreements between the City, 598 Brannan Street
Phase 1, LLC (an affiliate of Tishman Speyer), and the Developer, to benefit the project
and maintain compliance with the Building and Fire Codes;

4. Determinethatthe below market rent payable underthe ground lease will serve a public
purpose, in accordance with Administrative Code Section 23.30;

5. Adopt findings that the property is “exempt surplus land” pursuant to the California
Surplus Lands Act;

6. Adoptfindingsthatthe project and proposedtransactions are consistent with the General
Plan and Planning Code; and

2 The California Affordable Housing and Sustainable Communities (AHSC) program uses state Cap-and-Trade funds
to provide loans and grants to affordable housing developments that seek to reduce carbon emissions by being
located close to employment centers and public transit and encouraging active transportation.

3 The grant is for transportation improvements and does not contribute to the development budget.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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7. Authorize the Director of Property and/or MOHCD Director to execute the ground lease,
loan agreement, easement agreements, and make further immaterial amendments to
these agreements.

The documents approved as part of this resolutioninclude: (1) a Ground Lease between the City
and the Developer; (2) a Loan Agreement between the City and the Developer; (3) a Declaration
of Restrictions for Affordable Housing; (4) a Promissory Note; (5) a Deed of Trust; and (6)
Easement Agreements.

Ground Lease

The proposed ground lease provides for the Developer to pay the City annual base rent of
$15,000, without escalation, for a term of 75 years, with a 24-year option to extend. In the event
thatthe MOHCD loan is fully repaid (which is unlikely for several decades), the Developer would
also payannual residualrent of $1,398,026, which is adjusted every 15 years to 10 percent of the
appraised fair market value of the land. Unpaid residualrent would not accrue. The Developeris
responsible for paying any costs, taxes, or obligations related to the premises, obtaining the
utility connections necessary to develop the project, and maintaining and insuring the site. The
Developer would also assume liability for any claims of personal injury or property damage
related to the premises.

To conform with ground lease, the Developer must commence demolition, rehabilitation, or
construction by August 31, 2025, complete construction by December 31, 2027, and achieve 95
percent occupancy of the units by December 31, 2028.

Loan Agreement and Repayment

The proposed loan agreement provides for a loan amount not to exceed $22,577,900. The loan
has zero to three percent basicinterest, to be determined by the MOHCD Director before closing,
with repayments based on two-thirds of residual receipts from the project. The loan matures on
the later of 57 years after the recording of the deed of trust or 55 years after the conversion
date.*

Required Rents

The Declaration of Restrictions outlines required rents for all units in the project. Income
restrictions are as follows:

e 22 units must be made available to the chronically homeless or at risk of homelessness
through the City’s Local Operating Subsidy Program (LOSP) and are restricted to
households with up to 50 percent of Area Median Income (AMI). These units are
comprised of 11 one-bedrooms, six two-bedrooms, and five three-bedroom units.

e Five units must be made available to HIV-positive residents through the Plus Housing
program and are restricted to households with up to 50 percent of AMI. These are
comprised of three one-bedrooms and two 2-bedroom units.

4 The conversion date is the date when construction financing is converted to permanent financing, which is
anticipated to occur approximately one year after the project receives a temporary certificate of occupancy.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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e 57 units are generally affordable units. 25 units (comprised of 12 studios, seven one-
bedrooms, two 2-bedrooms, and four three-bedrooms) are restricted to households with
up to 60 percent of AMI, 14 units (comprised of three studios, three one-bedrooms, four
two-bedrooms, and four three-bedrooms) are restricted to households with up to 70
percent of AMI, and 18 units (comprised of eight two-bedrooms and 10 three-bedrooms)
are restricted to households with up to 80 percent of AMI.

e One two-bedroom unit is a manager’s unit.
Project Description

As mentioned above, the project would include 85 residential units across nine floors. The
buildingwould alsoinclude a residential lobby, mail room, parcel room, bike room with one bike
parking space per unit, property management offices with a break room, conference room,
multipurpose room with a kitchen, laundry room, resident services and case managementrooms,
and an exterior play yard and courtyard. The project does not include vehicular parking.

Tofacilitate the development, MOHCD is requesting Board of Supervisors approval of easements
for temporary and permanent emergency vehicle access, publicaccess and trash pickup, light,
air, maintenance, and access, trenching, and door swing and cornice encroachment.

FISCAL IMPACT

Ground Lease

The proposed ground lease would have annual base rent of $15,000, without adjustment. Over
the initial 75-year term of the lease, the City would receive $1,125,000 in rent. If the 24-year
option to extend is exercised, the City would receive an additional $360,000in rent, for total rent
of $1,485,000 over 99 years.

In the event that the MOHCD loan is fully repaid, the Developer would also pay annual residual
rent of $1,398,026, which is adjusted every 15 years to 10 percent of the appraised fair market
value of theland. Given that MOHCD’s 20-year cash flow pro forma only projects $69,764 in debt
service paid to MOHCD over 20 years, compared to a $22,577,900 principal loan amount, it is
unlikely that MOHCD would receive residual rent for several decades, if ever.

MOHCD Loan

The proposed loan would provide up to $22,577,900 to finance the development and
construction of 160 Freelon Street. The sources and uses of fundingare shown in Exhibit 2 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Exhibit 2: Sources and Uses of Funds for 160 Freelon Project

Sources Amount
MOHCD Loan $22,577,900
MOHCD Deferred Interest® 1,784,000
Tax Credits 44,282,000
Bank Loan 2,770,000
AHSC Loan 29,000,000
GP Equity 100
Total Sources $100,414,000

Uses Amount
Acquisition (Legal/Closing/Broker Costs) $20,001
Construction (Includes 7.1% Contingency) 72,158,534
Soft Costs (Includes 7.5% Contingency) 21,316,466
Reserves 919,000
Developer Fee 6,000,000
Total Uses $100,414,000

Source: Proposed Loan Agreement

Construction costs include a 7.1 percent hard cost contingency and 7.5 percent soft cost
contingency. Operating reserves total $919,000 to support unanticipated operating costs for at
least 20 years. Total costs include $6,000,000 in developer fees and $21,316,466 in soft costs.

Loan Funding Sources and City Subsidy

The proposed loan is funded by:
e $4,000,000 from the Affordable Housing Fund: Inclusionary Affordable Housing Program
e $4,395,328 from the Affordable Housing Fund: Jobs-Housing Linkage

e 52,500,000 from the Affordable Housing Fund: Jobs-Housing Linkage Permanent
Supportive Housing

e $17,320 from the Eastern Neighborhoods Urban Mixed Use funds

e 53,840,930 from the Eastern Neighborhoods Alternative funds

e 55,582,988 from the Downtown Neighborhoods Preservation Fund
e $2,241,334 from the Low and Moderate Income Housing Asset Fund

The City subsidy per unit is $265,622. Total development costs per unit are approximately $1.2
million. The high cost is attributable, in part, to the number of family-sized units in the building,
work to connect the site to power, and a contingency for the impact of tariffs on the cost of
building materials.

> MOHCD Deferred Interest is counted as both a source and use of project funds.
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BUDGET AND FINANCE COMMITTEE MEETING May 14, 2025

Operating Revenues and Expenditures

According to the 20-year cash flow analysis for the project, the project’s revenues are sufficient
to cover operating expenses, reserves, and debt service for the 14 of the first 18 years. Project
revenues consist of tenant rents, LOSP rental assistance (approximately $S0.5 million initially in
General Fund costs, with 3.5 percent increase annually over the 15-year contract period), and
laundry and vending machine revenue. The budget assumes annual rental income loss of five
percent due to vacancies. Two-thirds of residual receipts (net projectincome) would be used to
pay debt service on the proposed loan, and one-third would go to the developer. Of the residual
debt service, 56.23 percent would repay HCD and 43.77 percent would repay MOHCD. In
addition, HSH will provide approximately $300,000 in annual spending on supportive housing
services for the LOSP units.

However, operating expenses are projected to escalate faster than project revenues, and the
project has a negative $10,000 annual cash flowin year 20 of its pro forma. MOHCD may have to
forgive its loan, recapitalize the project, and/or subsidize operating expenses and debt service to
continue providing affordable housing at this site. Alternatively, MOHCD could work with the
developer to re-design the project to improve cash flow. Because of these cash flow issues,
approval of the proposed resolution is a policy matter for the Board of Supervisors.

‘ RECOMMENDATION

Approval of the proposed resolution is a policy matter for the Board of Supervisors.
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AMENDED AND RESTATED LOAN AGREEMENT
(CITY AND COUNTY OF SAN FRANCISCO

AFFORDABLE HOUSING FUND: INCLUSIONARY AFFORDABLE HOUSING

PROGRAM, AFFORDABLE HOUSING FUND: JOBS-HOUSING LINKAGE,

EASTERN NEIGHBORHOODS URBAN MIXED USE, DOWNTOWN
NEIGHBORHOODS PRESERVATION FUND, EASTERN NEIGHBORHOODS

ALTERNATIVE, AFFORDABLE HOUSING FUND: JOBS-HOUSING LINKAGE

PERMANENT SUPPORTIVE HOUSING, LOW AND MODERATE INCOME

HOUSING ASSET FUND)

By and Between

THE CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, represented by the Mayor,
acting by and through the Mayor’s Office of Housing and Community Development,

and

160 FREELON HOUSING PARTNERS, L.P.,
a California limited partnership

for

160 Freelon
160 Freelon Street, San Francisco, CA
$22,577,900
AFFORDABLE HOUSING FUND: INCLUSIONARY AFFORDABLE HOUSING
PROGRAM: $4,000,000
AFFORDABLE HOUSING FUND: JOBS HOUSING LINKAGE: $4,395,328
EASTERN NEIGHBORHOODS URBAN MIXED USE: $17,320
DOWNTOWN NEIGHBORHOODS PRESERVATION FUND: $5,582,988
EASTERN NEIGHBORHOODS ALTERNATIVE: $3,840,930
AFFORDABLE HOUSING FUND JOBS-HOUSING LINKAGE PERMANENT
SUPPORTIVE HOUSING: $2,500,000
LOW AND MODERATE INCOME HOUSING ASSET FUND: $2,241,334

Dated as of [ , 2025]
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AMENDED AND RESTATED LOAN AGREEMENT
(City and County of San Francisco
Affordable Housing Fund: Inclusionary Affordable Housing Program, Affordable Housing Fund
Jobs-Housing Linkage, Low And Moderate Income Housing Asset Fund, Affordable Housing
Fund Jobs-Housing Linkage Permanent Supportive Housing, Eastern Neighborhoods Urban
Mixed Use, Eastern Neighborhoods Alternative, Downtown Neighborhoods Preservation Fund
(160 Freelon Street)

THIS AMENDED AND RESTATED LOAN AGREEMENT (“Agreement”) is
entered into as of [ , 2025], by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation (the “City”), represented by the Mayor, acting by and
through the Mayor’s Office of Housing and Community Development (“MOHCD”), and 160
FREELON HOUSING PARTNERS, L.P., a California limited partnership (“Borrower”).

RECITALS

A. Under the Inclusionary Affordable Housing Program set forth in Sections 415.1,
et seq. of the San Francisco Planning Code, the Citywide Affordable Housing Fund receives
impact Affordable Housing Fees (“Inclusionary Fees”) paid by housing developers to satisfy
requirements of the Inclusionary Affordable Housing Program. The City may use the
Inclusionary Fees received by the Citywide Affordable Housing Fund (the “Affordable Housing
Fund”) to finance housing affordable to qualifying households. MOHCD administers the
Affordable Housing Fund pursuant to Section 10.100-49 of the San Francisco Administrative
Code and enforces agreements relating to them. The funds provided from the Affordable
Housing Fund under this Agreement will be referred to herein as the “AHF Inclusionary Funds.”

B. Under the Jobs-Housing Linkage Program set forth in Sections 413.1 et seq. of
the San Francisco Planning Code, the Citywide Affordable Housing Fund receives impact fees
paid by developers to satisfy requirements of the Jobs-Housing Linkage Program (“Jobs-Housing
Fees”). The City may use the Jobs-Housing Fees received by the Citywide Affordable Housing
Fund (the “Affordable Housing Fund”) to finance housing affordable to qualifying households.
MOHCD administers the Affordable Housing Fund pursuant to Section 10.100-49 of the San
Francisco Administrative Code and enforces agreements relating to them. The funds provided
from the Affordable Housing Fund under this Agreement will be referred to herein as the “AHF
Jobs-Housing Linkage Funds.”

C. Pursuant to Section 423.5 of the San Francisco Planning Code (“Section 423.57),
the Citywide Affordable Housing Fund receives from the San Francisco Department of Building
Inspection a percentage of impact fees paid by sponsors of developments located in Designated
Affordable Housing Zones in the Eastern Neighborhoods Program Area (“Eastern Neighborhood
Fees”). The City may use the Eastern Neighborhood Fees received by the Citywide Affordable
Housing Fund (the “Eastern Neighborhoods Program”) to finance housing affordable to
qualifying households and related improvements according to the permitted uses set forth in
Section 423.5. MOHCD administers the Eastern Neighborhoods Program pursuant to Section
10.100-49 of the San Francisco Administrative Code and enforces agreements relating to them.



The funds provided from the Eastern Neighborhoods Program under this Agreement will be
referred to herein as the “Eastern Neighborhoods Urban Mixed Use Funds.”

D. Under the Exhibit G - Housing Program of the Development Agreement by and
between the City and County of San Francisco and Oceanwide Center, LLC, which was
approved by the San Francisco Board of Supervisors on July 29, 2016, under Ordinance 137-16,
Oceanwide Center, LLC is required to deposit funds into the Downtown Neighborhoods
Preservation Fund (the “DNP Fund”). The DNP Fund funds are to be used for predevelopment
and development expenses and administrative costs associated with acquisition, construction, or
rehabilitation of permanently affordable housing units in San Francisco. Under Ordinance 137-
16, MOHCD is authorized to administer the DNP Fund and enforce agreements relating to them.
The loan funds provided under this Agreement shall be referred to herein as the “Downtown
Neighborhoods Preservation Funds.”

E. Under Section 417.3 of the San Francisco Planning Code, the Citywide
Affordable Housing Fund receives from the San Francisco Department of Building Inspection a
percentage of impact fees paid by sponsors of certain developments located in Designated
Affordable Housing Zones in the Eastern Neighborhoods Program Area (“Eastern Neighborhood
Fees”). The City may use the Eastern Neighborhood Fees received by the Citywide Affordable
Housing Fund (the “Eastern Neighborhoods Program”) to finance housing affordable to
qualifying households and related improvements according to the permitted uses set forth in
Section 417.5. MOHCD administers the Eastern Neighborhoods Program pursuant to Section
10.100-49 of the San Francisco Administrative Code and enforces agreements relating to them.
The funds provided from the Eastern Neighborhoods Program under this Agreement will be
referred to herein as the “Eastern Neighborhoods Alternative Funds.”

F. Under the Jobs-Housing Linkage Program set forth in Sections 413.1 et seq. of
the San Francisco Planning Code, the Citywide Affordable Housing Fund receives in-lieu fees
(“Fees”) paid by developers to satisfy requirements of the Jobs-Housing Linkage Program. The
City may use the Fees received by the Citywide Affordable Housing Fund (the “Affordable
Housing Fund”) to finance housing affordable to qualifying households. MOHCD administers
the Funds pursuant to Section 10.100-49 of the San Francisco Administrative Code and enforces
agreements relating to them. The funds provided from the Affordable Housing Fund under this
Agreement shall be referred to herein as the “AHF Jobs-Housing Linkage Permanent Supportive
Housing Funds.”

G. The San Francisco Board of Supervisors designated the Mayor’s Office of
Housing and Community Development the Successor Housing Agency of the San Francisco
Redevelopment Agency, effective February 1, 2012, upon dissolution of state redevelopment
agencies. Pursuant to California Assembly Bill 1484, the Successor Housing Agency was
required to create a fund called the Low and Moderate Income Housing Asset Fund (“LMIH
Asset Fund”) to collect proceeds from former redevelopment agency housing assets transferred
to the City and County of San Francisco. Monies in the LMIH Asset Fund are derived from loan
repayments and other housing asset program income and will be used in accordance with
California Redevelopment Law. The funds provided from the LMIH Asset Fund under this
Agreement will be referred to herein as the “LMIH Funds.”



The funds provided under this Agreement from the AHF Inclusionary Funds, AHF Jobs-
Housing Linkage Funds, Eastern Neighborhoods Urban Mixed Use Funds, Downtown
Neighborhoods Preservation Funds, Eastern Neighborhoods Alternative Funds, AHF Jobs-
Housing Linkage Permanent Supportive Housing Funds, and LMIH Funds will collectively be
referred to herein as the “Funds.”

H. City owns that certain real property located at 160 Freelon Street, San Francisco,
California (the “Land”). MOHCD issued a Multisite Request for Qualifications on November
30, 2020, to solicit qualified affordable housing developers for the Land. In response to the
RFQ, MOHCD selected The Related Companies of California, LLC, a California limited liability
company (“Related”) and San Francisco Housing Development Corporation, a California
nonprofit public benefit corporation (“SFHDC”), to develop and construct an affordable housing
project and lease the Land for the purpose of such new affordable housing. Related and SFHDC
formed the Borrower for the purpose of undertaking the activities described in the RFQ.

I Borrower intends to acquire a leasehold interest in the Land under a ground lease
(“Ground Lease”), by and between Borrower and the City (“Ground Lessor”). Borrower desires
to use the Funds to construct thereon a multifamily residential building consisting of eighty-four
(84) rental units (the “Improvements”) of affordable housing for low-income persons, plus one
manager’s unit, including twenty-two (22) LOSP units reserved for formerly homeless
households and five (5) units for referrals from the City’s Plus Housing List, together commonly
known as 160 Freelon (collectively, the “Project”).

J. The City previously loaned Four Million and No/100 Dollars ($4,000,000)
(“Predevelopment Funding Amount”) in AHF Inclusionary Funds (the “Predevelopment Loan”)
to Borrower for predevelopment activities to construct the Project. The Predevelopment Loan is
evidenced by: i) a Loan Agreement dated as of August 29, 2022 (“Predevelopment Agreement”);
and ii) a Secured Promissory Note made by Borrower to the order of the City dated August 29,
2022 (the “Predevelopment Note”).

K. The Citywide Affordable Housing Loan Committee has reviewed Borrower's
application for Funds and, in reliance on the accuracy of the statements in that application, has
recommended to the Mayor that the City make a loan of Funds to Borrower (the “Construction
Loan” and together with the Predevelopment Loan, the “Loan”) in the principal amount of
$22,577,900 (the “Construction Funding Amount” and together with the Predevelopment
Funding Amount, the “Funding Amount”) under this Agreement to fund certain costs related to
the Project. The Funding Amount is comprised of the following funding sources: i) Affordable
Housing Fund: Inclusionary Affordable Housing Program in the amount of $4,000,000, ii)
Affordable Housing Fund: Jobs Housing Linkage in the amount of $4,395,328, iii) Eastern
Neighborhoods Urban Mixed Use in the amount of $17,320, iv) Downtown Neighborhoods
Preservation Fund in the amount of $5,582,988, v) Eastern Neighborhoods Alternative in the
amount of $3,840,930, vi) Affordable Housing Fund: Jobs-Housing Linkage Permanent
Supportive Housing in the amount of $2,500,000, and vii) Low And Moderate Income Housing
Asset Fund in the amount of $2,241,334. The aggregate Funding Amount is $22,577,900.



L. Borrower has secured the following additional financing for the Project (as
defined below):

1. a senior construction to permanent loan to Borrower in the aggregate
original principal amount of $[ and No/100 Dollars ($ 1.00)]
from the City and County of San Francisco (in such capacity, the “Governmental Lender”), with
a tax-exempt tranche in the original principal amount of $| | and a taxable tranche in
the original principal amount of $| ], which loan is being made using the proceeds of a
funding loan from Bank of American, N.A., a national banking association (in such capacity,
together with its successors an assigns, the “Funding Lender’), to the Governmental Lender, in
the aggregate original principal amount of $] |, with a tax-exempt tranche in the original
principal amount of $] | and a taxable tranche in the original principal amount of

$| .

2. a permanent loan to Borrower from Citibank, N.A. in the total principal
amountof $[ __1;
3. federal and/or state low income housing tax credits reserved or allocated

to the Project by the California Tax Credit Allocation Committee (“TCAC”), pursuant to its
Preliminary Reservation of Low Income Housing Tax Credits dated December 11, 2024; and

4, a State of California Housing and Community Development (“HCD”)
Conditional Award Commitment dated August 23, 2024, providing for Affordable Housing
Sustainable Communities (“AHSC”) funding in the total principal amount of Twenty-Nine
Million and No/100 Dollars ($29,000,000.00);

5. an equity contribution from the General Partner of Borrower in the amount
of One Hundred and No/100 Dollars ($100.00).

M. On the Agreement Date, this Agreement will amend, restate, supersede and
replace the Predevelopment Agreement. Concurrently herewith, Borrower will also (i) execute
an amended and restated secured promissory note in favor of the City to supersede and replace
the Predevelopment Note to evidence the Loan, (ii) execute and record a leasehold deed of trust
to secure such amended and restated secured promissory note, (iii) execute a developer fee
agreement, and (iv) execute and record a declaration of restrictions and affordable housing
covenants. As of the Agreement Date, the City will cancel and return the Predevelopment Note.

N. On|[ ], 2025, the City’s Board of Supervisors and the
Mayor approved this Agreement by Resolution No. | | for the purpose of
developing the Project.




AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in
this Agreement, the parties agree as follows:

ARTICLE1 DEFINITIONS.

1.1 Defined Terms. As used in this Agreement, the following words and phrases
have the following meanings:

“Accounts” means all depository accounts, including reserve and trust accounts, required
or authorized under this Agreement or otherwise by the City in writing. All Accounts will be
maintained in accordance with Section 2.3.

“Agreement” means this Amended and Restated Loan Agreement.
“Agreement Date” means the date first written above.
“Annual Monitoring Report” has the meaning set forth in Section 10.3.

“Annual Operating Budget” means an annual operating budget for the Project attached
hereto as Exhibit B-2, which may not be adjusted without the City's prior written approval.

“Approved Plans” has the meaning set for in Section 5.2.
“Approved Specifications” has the meaning set forth in Section 5.2.

“Authorizing Resolutions” means: (a) in the case of a corporation, a certified copy of
resolutions adopted by its board of directors; (b) in the case of a partnership (whether general or
limited), a certificate signed by all of its general partners; and (c) in the case of a limited liability
company, a certified copy of resolutions adopted by its board of directors or members,
satisfactory to the City and evidencing Borrower's authority to execute, deliver and perform the
obligations under the City Documents to which Borrower is a party or by which it is bound.

“Borrower” means 160 Freelon Housing Partners, L.P., a California limited partnership,
whose managing general partner is SFHDC 160 Freelon LLC, a California limited liability
company (the “Managing General Partner”), and whose administrative general partner is
Related/160 Freelon Development Co., LLC, a California limited liability company (the
“Administrative General Partner” and collectively with the Managing General Partner, the
“General Partner”), and its authorized successors and assigns.

“CFR” means the Code of Federal Regulations.

“Charter Documents” means: (a) in the case of a corporation, its articles of incorporation
and bylaws; (b) in the case of a partnership, its partnership agreement and any certificate or



statement of partnership; and (c) in the case of a limited liability company, its operating
agreement and any LLC certificate or statement.

“City” means the City and County of San Francisco, a municipal corporation, represented
by the Mayor, acting by and through MOHCD. Whenever this Agreement provides for a
submission to the City or an approval or action by the City, this Agreement refers to submission
to or approval or action by MOHCD unless otherwise indicated.

“City Documents” means this Agreement, the Note, the Deed of Trust, the Declaration of
Restrictions, the Developer Fee Agreement, and any other documents executed or, delivered in
connection with this Agreement.

“City Project” has the meaning set forth in Exhibit E, Section 13(c).

“CNA” means a 20-year capital needs assessment or analysis of replacement reserve
requirements, as further described under the CNA Policy.

“CNA Policy” means MOHCD'’s Policy For Capital Needs Assessments dated
November 5, 2013, as it may be amended from time to time.

“Completion Date” has the meaning set forth in Section 5.6.
“Compliance Term” has the meaning set forth in Section 3.2.
“Construction Contract” has the meaning set forth in Section 5.2.

“Conversion Date” means the date on which construction financing for the Project is
converted into permanent financing, if applicable.

“Declaration of Restrictions” means a recorded declaration of restrictions in form and
substance acceptable to the City that requires Borrower and the Project to comply with the use
restrictions in this Agreement for the Compliance Term, even if the Loan is repaid or otherwise
satisfied, this Agreement terminates or the Deed of Trust is reconveyed.

“Deed of Trust” means the leasehold deed of trust executed by Borrower granting the
City a lien on the Site and the Project to secure Borrower's performance under this Agreement
and the Note, in form and substance acceptable to the City.

“Department of Building Inspection” has the meaning set forth in Section 5.2.

“Developer” means, collectively, San Francisco Housing Development Corporation, a
California nonprofit public benefit corporation (“SFHDC”), and Related Development Company
of California, LLC, a California limited liability company (“Related”), and their authorized
successors and assigns.



“Developer Fee Policy” means the MOHCD Policy on Development Fees for Tax Credit
Projects dated October 16, 2020, as amended from time to time, attached hereto as Exhibit J.

“Developer Fees” has the meaning set forth in Section 15.1.

“Development Expenses” means all costs incurred by Borrower and approved by the City
in connection with the development of the Project, including: (a) hard and soft development
costs; (b) deposits into required capitalized reserve accounts; (c) costs of converting Project
financing, including bonds, into permanent financing; (d) the expense of a cost audit; and
(e) allowed Developer Fees.

“Development Proceeds” means the sum of: (a) funds contributed or to be contributed to
Borrower by Borrower's limited partner as capital contributions, equity or for any other purpose
under Borrower's limited partnership agreement; and (b) the proceeds of all other financing for
the Project.

“Disbursement” means the disbursement of all or a portion of the Funding Amount by the
City as described in Article 4.

“Distributions” has the meaning set forth in Section 13.1.

“Early Retention Release Contractors” means contractors who will receive retention
payments upon satisfaction of requirements set forth in Section 4.7.

“Environmental Activity” means any actual, proposed or threatened spill, leak, pumping,
discharge, leaching, storage, existence, release, generation, abatement, removal, disposal,
handling or transportation of any Hazardous Substance from, under, into or on the Site.

“Environmental Laws” means all present and future federal, state, local and
administrative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees,
agreements, authorizations, consents, licenses, permits and other governmental restrictions and
requirements relating to health and safety, industrial hygiene or the environment or to any
Hazardous Substance or Environmental Activity, including the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980 (commonly known as the “Superfund” law)
(42 U.S.C. 88 9601 et seq.), the Resource Conservation and Recovery Act of 1976, as amended
by the Solid Waste and Disposal Act of 1984 (42 U.S.C. 88 6901 et seq.); the National
Environmental Policy Act of 1969 (“NEPA”) (24 CFR 88§ 92 and 24 CFR 88 58); the California
Hazardous Substance Account Act (also known as the Carpenter-Presley-Tanner Hazardous
Substance Account Law and commonly known as the “California Superfund” law) (Cal. Health
& Safety Code 88 25300 et seq.); and the Safe Drinking Water and Toxic Enforcement Act of
1986 (commonly known as “Proposition 65”) (Cal. Health & Safety Code §§ 25249.2 et seq.);
and Sections 25117 and 25140 of the California Health & Safety Code.

“Escrow Agent” has the meaning set forth in Section 4.2.

“Event of Default” has the meaning set forth in Section 19.1.



“Excess Proceeds” means Development Proceeds remaining after payment of
Development Expenses. For the purposes of determining Excess Proceeds, no allowed Project
Expenses may be included in Development Expenses.

“Expenditure Request” means a written request by Borrower for a Disbursement from the
Funding Amount, which will certify that the Project costs covered by the Expenditure Request
have been paid or incurred by Borrower.

“Funding Amount” has the meaning set forth in Recital K.
“Funds” has the meaning set forth in Recital A.

“GAAP” means generally accepted accounting principles in effect on the date of this
Agreement and at the time of any required performance.

“General Partner” means, collectively, Related/160 Freelon Development Co., LLC, a
California limited liability company, and SFHDC 160 Freelon LLC, a California limited liability
company.

“Governmental Agency” means: (a) any government or municipality or political
subdivision of any government or municipality; (b) any assessment, improvement, community
facility or other special taxing district; (c) any governmental or quasi-governmental agency,
authority, board, bureau, commission, corporation, department, instrumentality or public body;
or (d) any court, administrative tribunal, arbitrator, public utility or regulatory body.

“Ground Lease” has the meaning set forth in Recital I.
“Ground Lessor” has the meaning specified in Recital I.

“Hazardous Substance” means any material that, because of its quantity, concentration or
physical or chemical characteristics, is deemed by any Governmental Agency to pose a present
or potential hazard to human health or safety or to the environment. Hazardous Substance
includes any material or substance listed, defined or otherwise identified as a “hazardous
substance,” “hazardous waste,” “hazardous material,” “pollutant,” “contaminant,” “pesticide” or
is listed as a chemical known to cause cancer or reproductive toxicity or is otherwise identified
as “hazardous” or “toxic” under any Environmental Law, as well as any asbestos, radioactive
materials, polychlorinated biphenyls and any materials containing any of them, and petroleum,
including crude oil or any fraction, and natural gas or natural gas liquids. Materials of a type and
quantity normally used in the construction, operation or maintenance of developments similar to
the Project will not be deemed “Hazardous Substances” for the purposes of this Agreement if
used in compliance with applicable Environmental Laws.

“HCD” means the California Department of Housing and Community Development.



“Hold Harmless Policy”” means the Hold Harmless Policy for MOHCD’s Income Limits
& Maximum Rents dated May 3, 2019, as amended from time to time, attached hereto as
Exhibit K.

“Homeless” means an individual or a family who lacks a fixed, regular, and adequate
nighttime residence and who has a primary nighttime residence in one or more of the following
categories: (a) Anyone staying in a mission or homeless or domestic violence shelter, i.e., a
supervised public or private facility that provides temporary living accommodations; (b) Anyone
displaced from housing due to a disaster situation; (c) Anyone staying outdoors; for example,
street, sidewalk, doorway, park, freeway underpass; (d) Anyone staying in a car, van, bus, truck,
RV, or similar vehicle; (e) Anyone staying in an enclosure or structure that is not authorized or
fit for human habitation by building or housing codes, including abandoned buildings (“squats”)
or sub-standard apartments and dwellings; (f) Anyone staying with friends and/or extended
family members (excluding parents and children) because they are otherwise unable to obtain
housing; (g) Any family with children staying in a Single Room Occupancy (SRO) hotel room
(whether or not they have tenancy rights); (h)Anyone staying in temporary housing for less than
6 months where the accommodations provided to the person are substandard or inadequate (for
example, in a garage a very small room, or an overly crowded space); (i) Anyone staying in a
Single Room Occupancy (SRO) hotel room without tenancy rights; (j)Anyone formerly
homeless (formerly in one of the above categories (a) through (i)) who is now incarcerated,
hospitalized, or living in a treatment program, half-way house, transitional housing; or
(k) Anyone formerly homeless (formerly in one of the above categories (a) through (i)) who has
obtained and resided in supportive housing or permanent housing for less than 30 days.

“Homeless Household” means a household that meets the referring agency’s definition of
Homeless Household for initial occupancy and upon available vacancies thereafter, as per the
Local Operating Subsidy contract.

“HSH” means the San Francisco Department of Homelessness and Supportive Housing,
or other successor agency.

“HUD” means the United States Department of Housing and Urban Development acting
by and through the Secretary of Housing and Urban Development and any authorized agents.

“Improvements” has the meaning set forth in Recital 1.

“In Balance” means that the sum of undisbursed Funds and any other sources of funds
that Borrower has closed or for which Borrower has firm commitments will be sufficient to
complete acquisition/construction/rehabilitation of the Project, as determined by the City in its
sole discretion.

“Income Restrictions” means the maximum household income limits for Qualified
Tenants, as set forth in Exhibit A.

“Indemnitee” means, individually or collectively, (i) City, including MOHCD and all
commissions, departments, agencies and other subdivisions of City; (ii) City's elected officials,



directors, officers, employees, agents, successors and assigns; and (iii) all persons or entities
acting on behalf of any of the foregoing.

“Land” means the real property owned by Ground Lessor on which the Site is located.

“Laws” means all statutes, laws, ordinances, regulations, orders, writs, judgments,
injunctions, decrees or awards of the United States or any state, county, municipality or
Governmental Agency.

“Life of the Project” means the period of time in which the Project continues to operate
as a multi-family apartment project substantially similar to its current condition in terms of
square footage and number of units, and in the event the Project is substantially damaged or
destroyed by fire, the elements, an act of any public authority or other casualty, and is
subsequently replaced by a multi-family residential project substantially similar to its current
condition in terms of square footage and number of units, the life of such replacement project
will be deemed to be a continuation of the life of the Project.

“Limited Partner” means Bank of America, N.A., a national banking association, as
investor limited partner, Banc of America CDC Special Holding Company, Inc., a North
Carolina corporation, as special limited partner, and their successors and assigns that have been
admitted as limited partners of Borrower in accordance with the Partnership Agreement, or other
successors and assigns as approved by the City.

“Loan” has the meaning set forth in Recital K.

“Local Operating Subsidy” means an operating subsidy provided by the City to Borrower
for the operation of the Project, the amount of which is sufficient to permit Borrower to operate
the Project in accordance with the terms of this Agreement with Qualified Tenants at income
levels specified by MOHCD in writing which are below those set forth in Exhibit A.

“Local Operating Subsidy Program” or “LOSP” means the program administered by
MOHCD that regulates the distribution of Local Operating Subsidy.

“Loss” or “Losses” includes any and all loss, liability, damage, obligation, penalty, claim,
action, suits, judgment, fee, cost, expense or charge and reasonable attorneys' fees and costs,
including those incurred in an investigation or a proceeding in court or by mediation or
arbitration, on appeal or in the enforcement of the City's rights or in defense of any action in a
bankruptcy proceeding.

“Marketing and Tenant Selection Plan” has the meaning set forth in Section 6.1.

“Maturity Date” has the meaning set forth in Section 3.1.

“Median Income” means median income as published annually by MOHCD for the City
and County of San Francisco, adjusted solely for household size, and derived in part from the
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income limits and area median income determined by HUD for the San Francisco area, but not
adjusted for a high housing cost area (also referred to as unadjusted median income).

“MOHCD” means the Mayor’s Office of Housing and Community Development or its
successor.

“MOHCD Monthly Project Update” has the meaning set forth in Section 10.2.

“Note” means the amended and restated secured promissory note executed by Borrower
in favor of the City in the original principal amount of the Funding Amount, in form and
substance acceptable to the City.

“Official Records” means the official records of San Francisco County.
“Operating Reserve Account” has the meaning set forth in Section 12.2.

“Opinion” means an opinion of Borrower's California legal counsel, satisfactory to the
City and its legal counsel, that Borrower is a duly formed, validly existing California limited
partnership in good standing under the laws of the State of California, has the power and
authority to enter into the City Documents and will be bound by their terms when executed and
delivered, and that addresses any other matters the City reasonably requests.

“Qut of Balance” means that the sum of undisbursed Funds and any other sources of
funds that Borrower has closed or for which Borrower has firm commitments will not be
sufficient to complete acquisition/construction/rehabilitation of the Project, as determined by the
City in its sole discretion.

“Partnership Agreement” means the Amended and Restated Agreement of Limited
Partnership of the Borrower dated as of | , 2025], as amended from time to time.

“Partnership Fees” means (i) combined annual asset management ($26,010) and annual
partnership management fees ($26,010) in the amount of $52,0250, increasing by 3.5% annually
beginning in 2026, payable to the Tenant’s general partner, and (ii) an annual investor services
fee in the amount of $7,760, increasing annually by 3.5% beginning in 2026 payable to Tenant’s
Permitted Limited Partner. In no event will such fees exceed the maximum amount permitted by
HCD so long as it is a Lender, as permitted by HCD’s regulations.

“Payment Date” means the first June 30th following Completion Date and each
succeeding June 30th until the Maturity Date.

“Permitted Exceptions” means liens in favor of the City, real property taxes and
assessments that are not delinquent, and any other liens and encumbrances the City expressly
approves in writing in its escrow instructions.

“Plus Housing Program” means MOHCD’s housing program for low-income people
living with Human Immunodeficiency Virus (HIV).
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“Predevelopment Loan” has the meaning set forth in Recital J.
“Predevelopment Note” has the meaning set forth in Recital J.

“Preferences and Lottery Manual” means MOHCD’s Marketing, Housing Preferences
and Lottery Procedures Manual dated October 19, 2020, as amended from time to time.

“Preferences Ordinance” means Chapter 47 of the San Francisco Administrative Code, as
amended from time to time.

“Project” means the development described in Recital I. If indicated by the context,
“Project” means the Site and the improvements developed on the Site.

"Project Expenses™ means the following costs, which may be paid from Project Income in
the following order of priority to the extent of available Project Income: (a) all charges incurred
in the operation of the Project for utilities, real estate taxes and assessments and premiums for
insurance required under this Agreement or by other lenders providing secured financing for the
Project; (b) salaries, wages and any other compensation due and payable to the employees or
agents of Borrower employed in connection with the Project, including all related withholding
taxes, insurance premiums, Social Security payments and other payroll taxes or payments;

(c) required payments of interest and principal and annual servicing fees, if any, on any junior or
senior financing secured by the Site and used to finance the Project that has been approved by
the City; (d) annual monitoring fees and all other expenses actually incurred to cover operating
costs of the Project, including maintenance and repairs and the fee of any managing agent as
indicated in the Annual Operating Budget; (e) Annual Base Rent under the Ground Lease; (f)
required deposits to the Replacement Reserve Account, Operating Reserve Account and any
other reserve account required under this Agreement and/or as required under the Partnership
Agreement; (g) the approved annual asset management fees, bond issuer fees, and fiscal agent
fees indicated in the Annual Operating Budget and approved by the City; (h) any extraordinary
expenses approved in advance by the City (other than expenses paid from any reserve account);
and (i) Supportive Services expenses. Partnership Fees are not Project Expenses.

“Project Income” means all income and receipts in any form received by Borrower from
the operation of the Project, including, but not limited to, the following: (a) rents, fees, charges,
and deposits (other than tenant’s refundable security deposits); (b) Section 8 or other rental
subsidy payments received for the Project, supportive services funding (if applicable); (c) price
index adjustments and any other rental adjustments to leases or rental agreements; (d) proceeds
from vending and laundry room machines; (e) the proceeds of business interruption or similar
insurance; (f) any accrued interest disbursed from any reserve account required under this
Agreement for a purpose other than that for which the reserve account was established; (g)
reimbursements and other charges paid to Borrower in connection with the Project; and (h) other
consideration actually received from the operation of the Project, including non-residential uses
of the Site. Project Income does not include interest accruing on any portion of the Funding
Amount or tenant’s refundable security deposits.
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“Project Operating Account” has the meaning set forth in Section 11.1.

“Qualified Tenant” means a Tenant household earning no more than the maximum
permissible annual income level allowed under this Agreement as set forth in Exhibit A. The
term “Qualified Tenant” includes each category of Tenant designated in Exhibit A. For the
avoidance of any doubt, the term “Qualified Tenant” under this Agreement has the same
meaning as the term “Qualified Household” under the Ground Lease.

“Rent” means the aggregate annual sum charged to Tenants for rent and utilities in
compliance with Article 7, with utility charges to Qualified Tenants limited to an allowance
determined by the SFHA.

“Replacement Cost” means all hard construction costs of the Project, not including the
cost of site work and foundations but including construction contingency, for the purpose of
establishing the amount of the Replacement Reserve Account. This defined term is not intended
to affect any other calculation of replacement cost for any other purpose.

“Replacement Reserve Account” has the meaning set forth in Section 12.1.

“Residual Receipts” means Project Income remaining after payment of Project Expenses
and Partnership Fees. The amount of Residual Receipts will be based on figures contained in
audited financial statements.

“Residual Receipts Policy” means the Mayor’s Office of Housing and Community
Development Residual Receipts Policy effective April 1, 2016, as amended from time to time,
attached hereto as Exhibit P.

“Retention” has the meaning set forth in Section 4.7.

“Section 8” means rental assistance provided under Section 8(c)(2)(A) of the United
States Housing Act of 1937 (42 U.S.C. § 1437f) or any successor or similar rent subsidy
programs.

“Senior Lien” has the meaning set forth in Section 22.1.

“SFHA” means the San Francisco Housing Authority.

“Site” means the Land and the Improvements.

“Supportive Services” means services designed to support Qualified Tenants, including
adult education, health, and skill building classes, including, but not limited to, financial literacy,
computer training, home-buyer education, GED classes, and resume building classes, ESL,
nutrition classes, exercise classes, health information/awareness, art classes, parenting classes,

on-site food cultivation and preparation classes, and smoking cessation classes; see also Section
3.8.
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“Table” means: (a) the Table of Sources and Uses, (b) the Annual Operating Budget, and
(c) the 20-Year Cash Flow Proforma.

“Table of Sources and Uses” means a table of sources and uses of funds attached hereto
as Exhibit B-1, including a line item budget for the use of the Funding Amount, which table may
not be adjusted without the City’s prior written approval.

“TCAC” means the California Tax Credit Allocation Committee.

“Tenant” means any residential household in the Project, whether or not a Qualified
Tenant.

“Tenant Screening Criteria Policy” has the meaning set forth in Section 6.3.

“Title Policy” means an ALTA extended coverage lender's policy of title insurance in
form and substance satisfactory to the City, issued by an insurer selected by Borrower and
satisfactory to the City, together with any endorsements and policies of coinsurance and/or
reinsurance required by the City, in a policy amount equal to the Funding Amount, insuring the
Deed of Trust and indicating the Declaration of Restrictions as valid liens on the Site, each
subject only to the Permitted Exceptions.

“20-Year Cash Flow Proforma” means the 20-year cash flow proforma for the Project
attached as Exhibit B-3.

“Unit” means a residential rental unit within the Project.
“Waiting List” has the meaning set forth in Section 6.5.

1.2 Interpretation. The following rules of construction will apply to this Agreement
and the other City Documents.

@) The masculine, feminine or neutral gender and the singular and plural
forms include the others whenever the context requires. The word “include(s)” means
“include(s) without limitation” and “include(s) but not limited to,” and the word “including”
means “including without limitation” and “including but not limited to” as the case may be. No
listing of specific instances, items or examples in any way limits the scope or generality of any
language in this Agreement. References to days, months and years mean calendar days, months
and years unless otherwise specified. References to a party mean the named party and its
successors and assigns.

(b) Headings are for convenience only and do not define or limit any terms.
References to a specific City Document or other document or exhibit mean the document,
together with all exhibits and schedules, as supplemented, modified, amended or extended from
time to time in accordance with this Agreement. References to Articles, Sections and Exhibits
refer to this Agreement unless otherwise stated.
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(©) Accounting terms and financial covenants will be determined, and
financial information will be prepared, in compliance with GAAP as in effect on the date of
performance. References to any Law, specifically or generally, will mean the Law as amended,
supplemented or superseded from time to time.

d) The terms and conditions of this Agreement and the other City Documents
are the result of arms'-length negotiations between and among sophisticated parties who were
represented by counsel, and the rule of construction to the effect that any ambiguities are to be
resolved against the drafting party will not apply to the construction and interpretation of the
City Documents. The language of this Agreement will be construed as a whole according to its
fair meaning.

ARTICLE 2 FUNDING.

2.1  Funding Amount. The City agrees to lend to Borrower a maximum principal
amount equal to the Funding Amount in order to finance the development and construction of a
multifamily residential building consisting of eighty-four (84) rental units of affordable housing
for low-income persons, plus one manager’s unit, including twenty-two (22) LOSP units
reserved for formerly homeless households and five (5) units for referrals from the City’s Plus
Housing List. The Funding Amount will be disbursed according to the terms and subject to the
conditions set forth in this Agreement.

2.2  Use of Funds. Borrower acknowledges that the City's agreement to make the
Loan is based in part on Borrower's agreement to use the Funds solely for the purpose set forth in
Section 2.1 and agrees to use the Funds solely for that purpose in accordance with the approved
Table of Sources and Uses. Notwithstanding anything to the contrary contained herein, City will
not approve expenditure of Funds for expenses incurred by Borrower prior to the Agreement
Date.

2.3 Accounts; Interest. Each Account to be maintained by Borrower under this
Agreement will be held in a bank or savings and loan institution acceptable to the City as a
segregated account that is insured by the Federal Deposit Insurance Corporation or other
comparable federal insurance program. With the exception of tenant security deposit trust
accounts, Borrower will use any interest earned on funds in any Account for the benefit of the
Project.

2.4  Records. Borrower will maintain and provide to the City upon request records
that accurately and fully show the date, amount, purpose and payee of all expenditures from each
Account authorized under this Agreement or by the City in writing and keep all estimates,
invoices, receipts and other documents related to expenditures from each Account. In addition,
Borrower will provide to the City promptly following Borrower's receipt, complete copies of all
monthly bank statements, together with a reconciliation, for each Account until all funds
(including accrued interest) in each Account have been disbursed for eligible uses.

2.5  Conditions to Additional Financing. The City may grant or deny any application
by Borrower for additional financing for the Project in its sole discretion.
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2.6 Other Restrictions. As a condition of the Loan, Borrower covenants to perform
the following:

@ Borrower will give ongoing construction updates to neighbors and report any
issues to MOHCD.

(b) Borrower will provide MOHCD with detailed monthly updates via the Post
Closing Report.

(©) Borrower will provide quarterly updated responses to any letters requesting
corrective action.

(d) Borrower will apply for Continuum of Care (“CoC”) subsidies, if available, to
replace and/or supplement the City’s funding under LOSP. In the event Borrower obtains
additional subsidies for the Project, including CoC subsidies, Borrower will re-evaluate
opportunities to obtain permanent debt to reduce the Funding Amount or partially repay the Loan
and provide such evaluation to MOHCD.

(e Borrower will provide initial draft marketing plan prior to the year the Project
receives its first certificate of occupancy, outlining the affirmative steps they will take, subject to
applicable law, including without limitation, fair housing law, to market the Project to the City’s
preference program participants, including COP Holders, Displaced Tenants, and Neighborhood
Residents, as well as how the marketing is consistent with the Mayor’s Racial Equity statement
and promotion of positive outcomes for African American San Franciscans.

() Borrower will submit an updated first year operating budget and 20-year cash
flow, if any changes have occurred, by no later than November 1st prior to the year the Project
receives its first certificate of occupancy so that MOHCD may request the LOSP funding for the
Project.

ARTICLE 3 TERMS. Borrower's repayment obligations with respect to the Funding Amount
will be evidenced and governed by the Note, which will govern in the event of any conflicting
provision in this Agreement.

3.1 Maturity Date. Borrower will repay all amounts owing under the City Documents
on the date that is the later of (a) the fifty-seventh (57th) anniversary of the date the Deed of
Trust is recorded in the Recorder’s Office of San Francisco County or (b) the fifty-fifth (55th)
anniversary of the Conversion Date (the “Maturity Date”).

3.2  Compliance Term; Declaration of Restrictions. Borrower will comply with all
provisions of the City Documents relating to the use of the Site and the Project as set forth in the
Declaration of Restrictions to be recorded in the Official Records, for the period commencing on
the date the Deed of Trust is recorded in the Official Records and continuing for the Life of the
Project (the “Compliance Term”), even if the Loan is repaid or otherwise satisfied or the Deed of
Trust is reconveyed before the end of the Compliance Term.
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3.3 Interest. The outstanding principal balance of the Loan will bear simple interest
at a rate of [three percent (3.00%)] per annum, as provided in the Note. Interest will be calculated
on the basis of actual days elapsed and a 360-day year, which will result in higher interest
charges than if a 365-day year were used.

3.4  Default Interest Rate. Upon the occurrence of an Event of Default under any City
Document, the principal balance of the Loan will bear interest at the default interest rate set forth
in the Note, with such default interest rate commencing as of the date an Event of Default occurs
and continuing until such Event of Default is fully cured. In addition, the default interest rate
will apply to any amounts to be reimbursed to the City under any City Document if not paid
when due or as otherwise provided in any City Document.

3.5 Repayment of Principal and Interest. Except as set forth in Section 3.5., the
outstanding principal balance of the Loan, together with all accrued and unpaid interest, if any,
will be due and payable on the Maturity Date according to the terms set forth in full in the Note.
Except as set forth in the Note, no prepayment of the Loan will be permitted without the prior
written consent of the City in its sole and absolute discretion.

3.5.1 Notification and Repayment of Excess Proceeds. Borrower will notify the
City in writing within thirty (30) days after the later of the date on which Borrower receives its
Form 8609 from the California Tax Credit Allocation Committee or the date on which Borrower
receives Excess Proceeds from its Limited Partner or other financing sources. To the extent
permitted by the California Department of Housing and Community Development (“HCD”),
Borrower will repay all Excess Proceeds to the City no later than sixty (60) days after receipt of
such notification, unless the City has elected to waive such payment. The City will use such
Excess Proceeds to reduce the balance of the Loan. The Director of MOHCD may elect to waive
all or a portion of repayment of Excess Proceeds upon receipt from Borrower of adequate
documentation supporting the need for such waiver in order to make the Project financially
feasible.

3.6 Changes in Funding Streams. The City's agreement to make the Loan on the
terms set forth in this Agreement and the Note is based in part on Borrower's projected sources
and uses of all funds for the Project, as set forth in the Table of Sources and Uses. Borrower
covenants to give written notice to the City within thirty (30) days of any significant changes in
budgeted funding or income set forth in documents previously provided to the City. Examples of
significant changes include loss or adjustments (other than regular annual adjustments) in
funding under Continuum of Care, Section 8 or similar programs.

3.7 Additional City Approvals. Borrower understands and agrees that City is entering
into this Agreement in its proprietary capacity and not as a regulatory agency with certain police
powers. Borrower understands and agrees that neither entry by City into this Agreement nor any
approvals given by City under this Agreement will be deemed to imply that Borrower will obtain
any required approvals from City departments, boards or commissions which have jurisdiction
over the Property. By entering into this Agreement, City is in no way modifying or limiting the
obligations of Borrower to develop the Property in accordance with all local laws. Borrower
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understands that any development of the Property will require approvals, authorizations and
permits from governmental agencies with jurisdiction over the Property, which may include,
without limitation, the San Francisco City Planning Commission and the San Francisco Board of
Supervisors. Notwithstanding anything to the contrary in this Agreement, no party is in any way
limiting its discretion or the discretion of any department, board or commission with jurisdiction
over the Project, including but not limited to a party hereto, from exercising any discretion
available to such department, board or commission with respect thereto, including but not limited
to the discretion to (i) make such modifications deemed necessary to mitigate significant
environmental impacts, (ii) select other feasible alternatives to avoid such impacts, including the
“No Project” alternative; (iii) balance the benefits against unavoidable significant impacts prior
to taking final action if such significant impacts cannot otherwise be avoided, or (iv) determine
not to proceed with the proposed Project.

3.8 Failure to Provide Budgeted Supportive Services. If Borrower fails to provide
Supportive Services in the amount shown in the approved 20-Year Cash Flow Proforma,
Borrower will provide notice to the City within ten (10) business days of the date the Supportive
Services were terminated, which notice will include, at a minimum, a proposed plan to restore
the Supportive Services within a reasonable period of time. If at the time such notice is
provided, Borrower is unable to propose a feasible plan for restoring the Supportive Service,
Borrower will include in the notice a detailed explanation as to the cause of the termination of
Supportive Services and the reasons why it would not be feasible to restore the Supportive
Services within a reasonable period of time.

ARTICLE4 CLOSING; DISBURSEMENTS.

4.1  Generally. Subject to the terms of this Agreement, the City will make
Disbursements in an aggregate sum not to exceed the Funding Amount to or for the account of
Borrower in accordance with this Agreement and the approved line item budget contained in the
Table of Sources and Uses.

4.2  Closing. Unless otherwise agreed by the City and Borrower in writing, Borrower
will establish an escrow account with the title company issuing the Title Policy, or any other
escrow agent Borrower chooses, subject to the City's approval (the “Escrow Agent”). The
parties will execute and deliver to the Escrow Agent written instructions consistent with the
terms of this Agreement. In the event the escrow does not close on or before the expiration date
of escrow instructions signed by the City, or any other mutually agreed date, the City may
declare this Agreement to be null and void.

4.3  Conditions Precedent to Closing. The City will authorize the close of the Loan
only upon satisfaction of all conditions precedent in this Section as follows:

@) Borrower will have delivered to the City fully executed (and for
documents to be recorded, acknowledged) originals of the following documents, in form and
substance satisfactory to the City: (i) the Note; (ii) this Agreement (in duplicate); (iii) the Deed
of Trust; (iv) the Declaration of Restrictions; (v) the Opinion; (vi) the Authorizing Resolutions;
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(vii) the Developer Fee Agreement; and (viii) any other City Documents reasonably requested by
the City.

(b) Borrower will have delivered to the City: (i) Borrower's Charter
Documents; (ii) a comprehensive maintenance and operating plan for the Project duly approved
by Borrower's governing body that includes, but is not limited to, plans for emergencies and
emergency maintenance, vacant unit turnover, preventive maintenance and inspection schedule,
and marketing and resident selection. The Charter Documents will be delivered to the City in
their original form and as amended from time to time and be accompanied by a certificate of
good standing for Borrower issued by the California Secretary of State and, if Borrower is
organized under the laws of a state other than California, a certificate of good standing issued by
the Secretary of State of the state of organization, issued no more than ninety (90) days before
the Agreement Date.

(© Borrower will have delivered to the City evidence of all insurance policies
and endorsements required under Exhibit L of this Agreement and, if requested by the City,
copies of such policies.

(d) Borrower will have delivered to the City satisfactory evidence that
Borrower has obtained commitments for any additional financing that may be required for the
Project, in amounts and from lenders or investors satisfactory to the City in its sole discretion.

(e Borrower will have delivered to the City a preliminary report on title for
the Site dated no earlier than thirty (30) days before the Agreement Date.

()] Borrower will have delivered to the City a “Phase I” environmental report
for the Site, or any other report reasonably requested by the City, prepared by a professional
hazardous materials consultant acceptable to the City.

(9) Borrower will have delivered to the City the construction license and
easement agreements from the three neighboring property owners.

(h) The Escrow Agent will have received and is prepared to record the
Declaration of Restrictions and Deed of Trust as valid liens in the Official Records, subject only
to the Permitted Exceptions.

Q) The Escrow Agent will have committed to provide to the City the Title
Policy in form and substance satisfactory to the City.

4.4 Disbursement of Funds. Following satisfaction of the conditions in Section 4.3,
the City will authorize the Escrow Agent to disburse Funds as provided in the City's escrow
instructions.
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4.5 Disbursements. The City's obligation to approve any expenditure of Funds after
Loan closing is subject to Borrower’s satisfaction of the conditions precedent under this Section
as follows:

@) Borrower will have delivered to the City an Expenditure Request in form
and substance satisfactory to the City, together with: (i) copies of invoices, contracts or other
documents covering all amounts requested; (ii) a line item breakdown of costs to be covered by
the Expenditure Request; and (iii) copies of checks issued to pay expenses covered in the
previous Expenditure Request. The City may grant or withhold its approval of any line item
contained in the Expenditure Request that, if funded, would cause it to exceed the budgeted line
item as previously approved by the City. Additionally, Borrower will obtain the City’s prior
written approval for all requested reallocations of Funds for line items previously approved by
the City.

(b) No Event of Default, or event that with notice or the passage of time or
both could constitute an Event of Default, may have occurred that remains uncured as of the date
of the Expenditure Request.

(c) With respect to any Expenditure Request that covers rehabilitation or
construction costs, Borrower will have certified to the City that the Project complies with the
labor standards set forth in Section 5.1, if applicable.

(d) With respect to any Expenditure Request that covers travel expenses,
Borrower’s travel expenses will be reasonable and will comply with the following:

() Lodging, meals and incidental expenses will not exceed the then-
current per diem rates set forth by the United States General Services Administration for the
County of San Francisco found at: https://www.gsa.gov/portal/category/104711.

(i) Air transportation expenses will use fares for coach-class
accommodations, provided that purchases for air travel will occur no less than one week before
the travel day.

(iii)  If ground transportation is required, the City urges the use of
public transit or courtesy shuttles if provided by a lodging. If courtesy transportation is not
provided by a lodging, ground transportation expenses for travel to or from regional airports will
not exceed Fifty Dollars ($50.00) each way. Other ground transportation expenses will not
exceed then-current San Francisco taxi rates found at: https://www.sfmta.com/getting-
around/taxi/taxi-rates. Ground transportation will not include any expenses for luxury
transportation services, such as a limousine, or any expenses related to travel to or from Project
site meetings by Borrower’s employees.

(iv)  Miscellaneous travel expenses will not exceed Fifty Dollars
($50.00) without prior written approval of the City.
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(v) Any Expenditure Request for travel expenses will include
supporting documentation, including, without limitation, original itemized receipts showing rates
and cost, air travel itinerary, proof of payment, and any written justification requested by the
City.

For the purpose of this Section, the terms “lodging,” “meals” and “incidental expenses” will have
the same meanings defined in 41 CFR Part 300-3; the term “coach-class” will have the same
meaning defined in 41 CFR Part 301-10.121(a); and the term “miscellaneous” means copying
services, printing services, communication services, or other services reasonably related to travel
for the Project and approved by the City.

(e) The Loan will be In Balance.

4.6  Loan In Balance. The City may require Borrower to pay certain costs incurred in
connection with the Project from sources of funds other than the Loan at any time the City
determines that the Loan is Out of Balance. When the City is satisfied that the Loan is again In
Balance, the City will recommence making Disbursements for Expenditure Requests meeting the
conditions set forth above.

4.7 Retention. In addition to the other conditions to Disbursements, Borrower
acknowledges that the amount of hard costs or tenant improvements costs included in any
Expenditure Request associated with rehabilitation or construction, when added to previously
approved costs, may not exceed ninety percent (90%) of the approved budgeted costs on a line
item basis. The remaining ten percent (10%) of approved budgeted hard costs or tenant
improvement costs associated with rehabilitation or construction will be held by the City and/or
other Project lenders (the “Retention”) and may be released only upon satisfaction of all
requirements listed in the Construction Manager’s Checklist for Release of Retention as follows:

@) Early Retention Release. After fifty percent (50%) of the rehabilitation or
construction of the Project is complete as determined by the City, Borrower may submit a written
request to the City to release up to fifty percent (50%) of the Retention, provided that the
following prerequisites have been met: (i) all work required to be performed by all parties for
whom the City agrees to release the Retention (the “Early Retention Release Contractors”) has
been completed in conformance with the terms of the applicable contract documents, the plans
and specifications approved by the City and all applicable Laws; (ii) the applicable Early
Retention Release Contractors have filed unconditional lien waivers satisfactory to the City;

(iii) no liens or stop notices have been filed against the Project and no claims are pending;

(iv) the City determines that the contingency is in balance and adequate to complete the Project;
(v) the Project is on schedule, and (vi) Expenditure Requests will not exceed 95% of the
approved budgeted costs on a line item basis. A list of Early Release Retention Contractors is set
forth in Exhibit N.

(b) Retention Release After Project Completion. Borrower may request
disbursement of the remaining percentage amount of the Retention only upon the satisfaction of
each of the following conditions, unless otherwise approved in writing by the City:

(i) completion of rehabilitation or construction of the Project in accordance with the plans and
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specifications approved by the City, as evidenced by a certificate of occupancy or equivalent
certification provided by the City's Department of Building Inspection, and an architect's or
engineer's certificate of completion; (ii) timely recordation of a notice of completion; and
(iii) either expiration of the lien period and the absence of any unreleased mechanics' liens or
stop notices or recordation of the lien releases of all contractors, subcontractors and suppliers
who provided labor or materials for the Project.

4.8 Limitations on Approved Expenditures. The City may refuse to approve any
expenditure: (a) during any period in which an event that, with notice or the passage of time or
both, would constitute an Event of Default remains uncured, or during the pendency of an
uncured Event of Default; or (b) for disapproved, unauthorized or improperly documented
expenses. The City is not obligated to approve expenditure of the full Funding Amount unless
approved Expenditure Requests support disbursement of the full Funding Amount, and in no
event may the aggregate amount of all Funds disbursed to Borrower under this Agreement
exceed the Funding Amount.

ARTICLES DEMOLITION, REHABILITATION OR CONSTRUCTION.

5.1  Labor Requirements. Borrower’s procurement procedures, contracts, and
subcontracts will comply, and where applicable, require its contractors and subcontractors to
comply, with the applicable labor requirements under Exhibit E of this Agreement, including,
but not limited to, the selection of all contractors and professional consultants for the Project and
payment of prevailing wage.

5.2  Plans and Specifications. Before starting any demolition, rehabilitation or
construction on the Site, Borrower will deliver to the City, and the City will have reviewed and
approved, plans and specifications and the construction contract for the Project entered into
between Borrower and Borrower’s general contractor and approved by the City (the
“Construction Contract”). The plans approved by the City will also be approved by the City
and County of San Francisco’s Department of Building Inspection (the “Department of
Building Inspection”) (collectively, the “Approved Plans”) prior to the start of any demolition,
rehabilitation or construction on the Site. The Approved Plans will be explicitly identified in the
Construction Contract. The specifications approved by the City, including the funder
requirements and the technical specifications (the “Approved Specifications”) will also be
explicitly identified in the Construction Contract. The Construction Contract may include funder
requirements not otherwise addressed in the Approved Specifications. After completion of the
Project, Borrower will retain the Approved Plans as well as “as-built” plans for the Project, the
Approved Specifications and the Construction Contract, all of which Borrower will make
available to the City upon request.

5.3  Change Orders. Borrower may not approve or permit any change orders to the
plans and specifications approved by the City without the City's prior written consent. Borrower
will provide adequate and complete justification for analysis of any change order request to the
City. The City will provide any questions, comments or requests for additional information to
Borrower within five (5) business days of receipt of a change order request. City will review and
approve or disapprove of a change order request within ten (10) business days of a complete
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submission by Borrower. In the event the City fails to approve or disapprove the change order
request within such ten (10) business day period, the change order will be deemed approved.
Borrower acknowledges that the City's approval of any change order will not constitute an
agreement to amend the Table of Sources and Uses or to provide additional Funds for the
Project, unless the City agrees in its sole discretion to amend the Table of Sources and Uses or
provide additional Funds for that purpose.

5.4 Insurance, Bonds and Security. Before starting any demolition, rehabilitation or
construction on the Site, Borrower will deliver to the City insurance endorsements and bonds as
described in Exhibit L. At all times, Borrower will take prudent measures to ensure the security
of the Site.

5.5  Notice to Proceed. No demolition, rehabilitation or construction may commence
until Borrower has issued a written notice to proceed with the City's approval.

56  Commencement and Completion of Project. Unless otherwise extended in writing
by the City, Borrower will: (a) commence demolition, rehabilitation or construction by a date no
later than [August 31, 2025]; (b) complete construction by a date no later than [December 31,
2027], in accordance with the plans and specifications approved by the City, as evidenced by a
certificate of occupancy or equivalent certification provided by the City's Department of
Building Inspection, and an architect's or engineer's certificate of completion (the “Completion
Date”); and (c) achieve occupancy of ninety-five percent (95%) of the Units by a date no later
than [December 31, 2028].

5.7  Rehabilitation/Construction Standards. All rehabilitation or construction will be
performed in a first class manner, substantially in accordance with final plans and specifications
approved by the City and in accordance with all applicable codes.

ARTICLE6 MARKETING.

6.1  Marketing and Tenant Selection Plan. No later than twelve (12) months before
the Completion Date, Borrower will deliver to the City for the City's review and approval an
affirmative plan for initial and ongoing marketing of the Units and a written Tenant selection
procedure for initial and ongoing renting of the Units based on MOHCD’s then-current form of
marketing and tenant selection plan (the “Marketing and Tenant Selection Plan™), all in
compliance with the restrictions set forth in Exhibit A and in form and substance acceptable to
the City. Borrower will obtain the City's approval of reasonable alterations to the Marketing and
Tenant Selection Plan. Borrower will market and rent the Units in the manner set forth in the
Marketing and Tenant Selection Plan, as approved by the City.

6.2  Affirmative Marketing and Tenant Selection Plan Requirements. Borrower's
Marketing and Tenant Selection Plan will address how Borrower intends to market vacant Units
and any opportunity for placement on the Waiting List, as defined in 6.5. The Marketing and
Tenant Selection Plan will include as many of the following elements as are appropriate to the
Project, as determined by the City:
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@) A reasonable accommodations policy that indicates how Borrower intends
to market Units to disabled individuals, including an indication of the types of accessible Units in
the Project, the procedure for applying, and a policy giving disabled individuals a priority in the
occupancy of accessible Units.

(b) A plan that satisfies the requirement to give preference in occupying units
in accordance with the Preferences and Lottery Manual and the Preferences Ordinance.

(©) Advertising in local neighborhood newspapers, community-oriented radio
stations, on the internet and in other media that are likely to reach low-income households. All
advertising will display the Equal Housing Opportunity logo.

(d) Notices to neighborhood-based, nonprofit housing corporations and other
low-income housing advocacy organizations that maintain waiting lists or make referrals for
below-market-rate housing.

(e Notices to SFHA.

()] Notices to MOHCD

(9) To the extent practicable, without holding Units off the market, the
community outreach efforts listed above will take place before advertising vacant Units or open
spots on the Waiting List to the general public.

(h) An acknowledgement that, with respect to vacant Units, the marketing
elements listed above will only be implemented if there are no qualified applicants interested or

available from the Waiting List.

() Borrower will use access points and accept Qualified Tenant referrals
from HSH, MOHCD (for Plus Housing Program Units), or their successor agencies.

6.3 Marketing and Tenant Selection Plan & Tenant Screening Criteria Requirements:

@) Borrower’s Marketing and Tenant Selection Plan will comply with the
requirements of the Tenant Selection Plan Policy as set forth in the attached Exhibit H. The
Marketing and Tenant Selection Plan will be kept on file at the Project at all times.

(b) Borrower’s tenant screening criteria will comply with the Tenant Screening
Criteria Policy set forth in the attached Exhibit I.

6.4  Marketing Records. Borrower will keep records of: (a) activities implementing
the Marketing and Tenant Selection Plan; (b) advertisements; and (c) other community outreach
efforts.

6.5  Waiting List. Borrower's Marketing and Tenant Selection Plan will contain, at a
minimum, policies and criteria that provide for the selection of tenants from a written waiting list
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that complies with the Marketing and Tenant Selection Plan (the “Waiting List”). The Marketing
and Tenant Selection Plan may allow an applicant to refuse an available Unit for good cause
without losing standing on the Waiting List but will limit the number of refusals without cause as
approved by the City. Borrower will at all times maintain the Waiting List. Upon the vacancy of
any Unit, Borrower will first attempt to select the new Tenant for such Unit from the Waiting
List, and will only market the Unit to the general public after determining that no applicants from
the Waiting List qualify for such Unit. The Waiting List will be kept on file at the Project at all
times.

ARTICLE7 AFFORDABILITY AND OTHER LEASING RESTRICTIONS.

7.1  Term of Leasing Restrictions. Borrower acknowledges and agrees that the
covenants and other leasing restrictions set forth in this Article will remain in full force and
effect: (a) for the Compliance Term and survive the prior repayment or other satisfaction of the
Loan, termination of this Agreement or reconveyance of the Deed of Trust; (b) for any Unit that
has been subject to a regulatory agreement with TCAC, for a period ending three (3) years after
the date of any transfer of the Project by foreclosure or deed-in-lieu of foreclosure; and (c) with
respect to any Unit occupied by a Qualified Tenant at expiration of either the Compliance Term
or the 3-year period referred to in Subsection (b) above, until the Qualified Tenant voluntarily
vacates his/her Unit or is evicted lawfully for just cause. The requirements to comply with the
provisions of Internal Revenue Code Section 42, including Section 42(h)(6)(E)(ii), are hereby
acknowledged.

7.2 Borrower's Covenant.

@) Borrower covenants to rent all Units (except one Unit reserved for the
manager of the Project) at all times to households certified as Qualified Tenants at initial
occupancy, as set forth in Exhibit A. In addition, twenty-two (22) Units will be rented to
Homeless Households during the period in which the City’s Local Operating Subsidy Program is
in operation and the City provides the Local Operating Subsidy to the Project, and five (5) Units
will be rented to households referred from MOHCD’s Plus Housing Program.

(b) A Tenant who is a Qualified Tenant at initial occupancy will not be
required to vacate the Unit due to subsequent rises in household income, except as provided in
Section 7.3. After the over-income Tenant vacates the Unit, the vacant Unit will be rented only
to Qualified Tenants as provided in this Article 7.

7.3 Rent Restrictions.

@) Rent charged to each Qualified Tenant may not exceed the amounts set
forth in Exhibit A, provided that Rents may be adjusted annually, subject to the limitations
below.

(b) Subject to the Hold Harmless Policy, rents for all Units may be increased
once annually up to the maximum monthly rent by unit type as published by MOHCD.
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(©) With the City's prior written approval, Rent increases for Units exceeding
the amounts permitted under Section 7.3(b) may be permitted once annually in order to recover
increases in approved Project Expenses, provided that: (i) in no event may single or aggregate
increases exceed ten percent (10%) per year unless such an increase is contemplated in a City-
approved temporary relocation plan or is necessary due to the expiration of Section 8 or other
rental subsidies; and (ii) Rents for each Unit may in no event exceed the maximum Rent
permitted under Section 7.3(a). City approval for such Rent increases that are necessary to meet
all approved Project Expenses will not be unreasonably withheld.

d) For any Qualified Tenant participating in a Rent or operating subsidy
program where the Rent charged is calculated as a percentage of household income, adjustments
to Rent charged may be made according to the rules of the relevant subsidy program. There is no
limit on the increase/decrease in Rent charged under this provision, as long as it does not exceed
the maximum Rent permitted under Section 7.3(a). There is no limit on the number of Rent
adjustments that can be made in a year under this provision.

(e For any Qualified Tenant that becomes ineligible to continue participating
in a rent or operating subsidy program, there is no limit on the increase in Rent charged as long
as it does not exceed the maximum Rent permitted under Section 7.3(a).

()] Unless prohibited under any applicable Laws, including without limitation
Section 42 of the Internal Revenue Code of 1986, as amended, if the household income of a
Qualified Tenant exceeds the maximum permissible income during occupancy of a Unit, then,
upon no less than thirty (30) days' prior written notice to the Tenant or as otherwise required
under the Tenant's lease or occupancy agreement, Borrower may adjust the charges for Rent for
the previously Qualified Tenant to be equal to thirty percent (30%) of the Tenant's adjusted
household income. Rents charged under this provision may exceed the Maximum Rent
permitted under Section 7.3(a).

7.4 Certification.

@ As a condition to initial occupancy, each person who desires to be a
Qualified Tenant in the Project will be required to sign and deliver to Borrower a certification in
the form shown in Exhibit C in which the prospective Qualified Tenant certifies that he/she or
his/her household qualifies as a Qualified Tenant. In addition, each person will be required to
provide any other information, documents or certifications deemed necessary by the City to
substantiate the prospective Tenant's income. Certifications provided to and accepted by the
SFHA will satisfy this requirement.

(b) Borrower will require each Qualified Tenant in the Project to recertify to
Borrower on an annual basis the Qualified Tenant’s household income, and in accordance with
applicable tax credit requirements.

(c) Income certifications with respect to each Qualified Tenant who resides in
a Unit or resided therein during the immediately preceding calendar year will be maintained on
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file at Borrower's principal office, and Borrower will file or cause to be filed copies thereof with
the City promptly upon request by the City.

7.5 Form of Lease. The form of lease for Tenants will provide for termination of the
lease and consent to immediate eviction for failure to: (i) qualify as a Qualified Tenant if the
Tenant has made any material misrepresentation in the initial income certification, or (ii) submit
to Borrower an annual recertification of income. The initial term of the lease will be for a period
of not less than one (1) year. Borrower will not terminate the tenancy or refuse to renew any
lease of a Unit except for serious or repeated violation of the terms and conditions of the lease,
for violation of applicable Laws or other good cause. Any termination or refusal to renew the
lease for a Unit will be preceded by not less than thirty (30) days' written notice to the Tenant
specifying the grounds for the action.

7.6 Nondiscrimination. Borrower agrees not to discriminate against or permit
discrimination against any person or group of persons because of race, color, creed, national
origin, ancestry, age, sex, sexual orientation, disability, gender identity, height, weight, source of
income or acquired immune deficiency syndrome (AIDS) or AIDS related condition (ARC) in
the operation and use of the Project except to the extent permitted by law or required by any
other funding source for the Project. Borrower agrees not to discriminate against or permit
discrimination against Tenants using Section 8 certificates or vouchers or assistance through
other rental subsidy programs.

7.7  Security Deposits. Security deposits may be required of Tenants only in
accordance with applicable state law and this Agreement. Borrower will segregate any security
deposits collected from all other funds of the Project in an Account held in trust for the benefit of
the Tenants and disbursed in accordance with California law. The balance in the trust Account
will at all times equal or exceed the aggregate of all security deposits collected plus accrued
interest thereon, less any security deposits returned to Tenants.

ARTICLE8 MAINTENANCE AND MANAGEMENT OF THE PROJECT.

8.1 Borrower's Responsibilities.

@ Subject to the rights set forth in Section 8.2, Borrower will be specifically
and solely responsible for causing all maintenance, repair and management functions performed
in connection with the Project, including selection of tenants, recertification of income and
household size, evictions, collection of rents, routine and extraordinary repairs and replacement
of capital items. Borrower will maintain or cause to be maintained the Project, including the
Units and common areas, in a safe and sanitary manner in accordance with local health, building
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and housing codes, California Health and Safety Code 17920.10 and the applicable provisions of
24 CFR Part 35.

(b) Borrower will take prudent measures to ensure the security of the Site.
Measures may include erecting a fence; covering and securing all openings in any vacant
building and hiring security guards, as appropriate for the circumstances.

8.2 Contracting With Management Agent.

@) Borrower may contract or permit contracting with a management agent for
the performance of the services or duties required in Section 8.1(a), subject to the City's prior
written approval of both the management agent and, at the City's discretion, the management
contract between Borrower and the management agent, provided, however, that the arrangement
will not relieve Borrower of responsibility for performance of those duties. Any management
contract will contain a provision allowing Borrower to terminate the contract without penalty
upon no more than thirty (30) days' notice. As of the Agreement Date, the City has approved RA
Management, LLC as Borrower's management agent, subject to approval of the management
contract.

(b) The City will provide written notice to Borrower of any determination that
the contractor performing the functions required in Section 8.1(a) has failed to operate and
manage the Project in accordance with this Agreement. If the contractor has not cured the failure
within a reasonable time period, as determined by the City, Borrower will exercise its right of
termination immediately and make immediate arrangements for continuous and continuing
performance of the functions required in Section 8.1(a), subject to the City's approval.

8.3  Borrower Management. Borrower may manage the Project itself only with the
City's prior written approval. The City will provide written notice to Borrower of any
determination that Borrower has failed to operate and manage the Project in accordance with this
Agreement, in which case, the City may require Borrower to contract or cause contracting with a
management agent to operate the Project, or to make other arrangements the City deems
necessary to ensure performance of the functions required in Section 8.1(a).

ARTICLE9 GOVERNMENTAL APPROVALS AND REQUIREMENTS .

9.1  Approvals. Borrower covenants that it has obtained or will obtain in a timely
manner and comply with all federal, state and local governmental approvals required by Law to
be obtained for the Project. Subject to Section 17.2, this Section does not prohibit Borrower from
contesting any interpretation or application of Laws in good faith and by appropriate
proceedings.
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9.2  Borrower Compliance. Borrower will comply, and where applicable, require its
contractors to comply, with all applicable Laws governing the use of Funds for the construction,
rehabilitation and/or operation of the Project, including those set forth in Exhibit E and Exhibit
L. Borrower acknowledges that its failure to comply with any of these requirements will
constitute an Event of Default under this Agreement. Subject to Section 17.2, this Section does
not prohibit Borrower from contesting any interpretation or application of Laws in good faith and
by appropriate proceedings.

ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS.

10.1  Generally.

@) Borrower understands and agrees that it will be monitored by the City
from time to time to assure compliance with all terms and conditions in this Agreement and all
Laws. Borrower acknowledges that the City may also conduct periodic on-site inspections of the
Project. Borrower will cooperate with the monitoring by the City and ensure full access to the
Project and all information related to the Project as reasonably required by the City.

(b) Borrower will keep and maintain books, records and other documents
relating to the receipt and use of all Funds, including all documents evidencing any Project
Income and Project Expenses. Borrower will maintain records of all income, expenditures,
assets, liabilities, contracts, operations, tenant eligibility and condition of the Project. All
financial reports will be prepared and maintained in accordance with GAAP as in effect at the
time of performance.

(c) Borrower will provide written notice of the replacement of its executive
director, director of housing development, director of property management and/or any
equivalent position within thirty (30) days after the effective date of such replacement.

10.2 Monthly Reporting. Borrower will submit monthly reports (the “MOHCD
Monthly Project Update”) describing progress toward developing the Project with respect to
obtaining necessary approvals from other City departments, procuring architects, consultants and
contractors, changes in scope, cost or schedule and significant milestones achieved in the past
month and expected to be achieved in the coming month. The MOHCD Monthly Project Update
will be submitted by email in substantially the form requested by MOHCD until such time as the
Project Completion Report is submitted to the City pursuant to Section 10.5 below.
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10.3  Annual Reporting. From and after the Completion Date, Borrower will file with
the City annual report forms (the “Annual Monitoring Report”) that include audited financial
statements with an income and expense statement for the Project covering the applicable
reporting period, a statement of balances, deposits and withdrawals from all Accounts, line item
statements of Project Expenses, Project Income, Partnership Fees (if any), Residual Receipts and
any Distributions made, evidence of required insurance, a description of marketing activities and
a rent roll, no later than one hundred fifty (150) days after the end of Borrower's fiscal year. The
Annual Monitoring Report will be in substantially the form attached as Exhibit G or as later
modified during the Compliance Term.

10.4 Capital Needs Assessment. In accordance with the CNA Policy, Borrower will
deliver to MOHCD an updated CNA every five (5) years after the Completion Date for approval.

10.5 Project Completion Report. Within the specific time periods set forth below after
the completion of rehabilitation or construction, the lease-up and/or permanent financing of the
Project, as applicable, Borrower will provide to the City the reports listed below certified by
Borrower to be complete and accurate. Subsequent to the required submission of the reports
listed below, Borrower will provide to the City information or documents reasonably requested
by the City to assist in the City’s review and analysis of the submitted reports:

@ within ninety (90) days after the Completion Date, a draft cost certification
(or other similar project audit performed by an independent certified public accountant)
identifying the sources and uses of all Project funds including the Funds;

(b) within one hundred-eighty (180) days after the Completion Date, a report
on compliance with the applicable requirements under Section 5.1 of this Agreement, including
the type of work and the dollar value of such work; and

(c) within ninety (90) days after the Completion Date, a report demonstrating
compliance with all requirements regarding relocation, including the names of all individuals or
businesses occupying the Site on the date of the submission of the application for Funds, those
moving in after that date, and those occupying the Site upon completion of the Project.

10.6  Response to Inquiries. At the request of the City, its agents, employees or
attorneys, Borrower will respond promptly and specifically to questions relating to the income,
expenditures, assets, liabilities, contracts, operations and condition of the Project, the status of
any mortgage encumbering the Project and any other requested information with respect to
Borrower or the Project.

10.7  Delivery of Records. At the request of the City, made through its agents,
employees, officers or attorneys, Borrower will provide the City with copies of each of the
following documents, certified in writing by Borrower to be complete and accurate:
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@) all tax returns filed with the United States Internal Revenue Service, the
California Franchise Tax Board and/or the California State Board of Equalization on behalf of
Borrower and any general partner or manager of Borrower;

(b) all certified financial statements of Borrower and, if applicable, its general
partner or manager, the accuracy of which will be certified by an auditor satisfactory to the City;
and

(©) any other records related to Borrower's ownership structure and the use
and occupancy of the Site.

10.8  Access to the Project and Other Project Books and Records. In addition to
Borrower's obligations under Sections 2.4, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and 10.7 and any
other obligations to provide reports or maintain records in any City Document, Borrower agrees
that duly authorized representatives of the City will have: (a) access to the Project throughout
the Compliance Term to monitor the progress of work on the Project and compliance by
Borrower with the terms of this Agreement; and (b) access to and the right to inspect, copy, audit
and examine all books, records and other documents Borrower is required to keep at all
reasonable times, following reasonable notice, for the retention period required under
Section 10.9.

10.9 Records Retention. Borrower will retain all records required for the periods
required under applicable Laws.

ARTICLE 11 USE OF INCOME FROM OPERATIONS.

11.1 Project Operating Account.

@) Borrower will deposit all Project Income promptly after receipt into a segregated
depository account (the “Project Operating Account”) established exclusively for the Project.
Withdrawals from the Project Operating Account may be made only in accordance with the
provisions of this Agreement and the approved Annual Operating Budget, as it may be revised
from time to time with the City's approval. Borrower may make withdrawals from the Project
Operating Account solely for the payment of Project Expenses and Partnership Fees.
Withdrawals from the Project Operating Account (including accrued interest) for other purposes
may be made only with the City's express prior written approval.

(b) Borrower will keep accurate records indicating the amount of Project

Income deposited into and withdrawn from the Project Operating Account and the use of Project
Income. Borrower will provide copies of the records to the City upon request.
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ARTICLE 12 REQUIRED RESERVES.

12.1 Replacement Reserve Account.

@) Commencing no later than the Conversion Date, or any other date the City
designates in writing, Borrower will establish or cause to be established a segregated interest-
bearing replacement reserve depository account (the “Replacement Reserve Account”). On or
before the 15th day of each month following establishment of the Replacement Reserve Account,
Borrower will make monthly deposits from Project Income into the Replacement Reserve
Account in the amount necessary to meet the requirements of this Section. The City may review
the adequacy of deposits to the Replacement Reserve Account periodically and require
adjustments as it deems necessary.

(b) Monthly deposits will equal a minimum of $500 per Unit per year. After
the Project's first five (5) years of operation, Borrower may request adjustments every five (5)
years based on its most recently approved CNA.

(c) Borrower may withdraw funds from the Replacement Reserve Account
solely to fund capital improvements for the Project, such as replacing or repairing structural
elements, furniture, fixtures or equipment of the Project that are reasonably required to preserve
the Project. Borrower may not withdraw funds (including any accrued interest) from the
Replacement Reserve Account for any other purpose without the City's prior written approval,
which approval shall not be unreasonably withheld or conditioned.

12.2 Operating Reserve Account.

@) Commencing no later than the Conversion Date, or any other date the City
designates in writing, Borrower will establish or cause to be established a segregated interest-
bearing operating reserve depository account (the “Operating Reserve Account”) by depositing
funds in an amount equal to fifty (50%) of the approved budget for Project Expenses for the first
full year of operation of the Project. The City may review the adequacy of deposits to the
Operating Reserve Account periodically and require adjustments as it deems necessary.

(b) No less than annually after establishing the Operating Reserve Account
and continuing until the Compliance Term has expired, Borrower will make additional deposits,
if necessary, to bring the balance in the Operating Reserve Account to an amount equal to
twenty-five percent (25%) of the prior year's actual Project Expenses, subject to availability of
Project Income.

(©) Borrower may withdraw funds from the Operating Reserve Account solely
to alleviate cash shortages resulting from unanticipated and unusually high maintenance
expenses, seasonal fluctuations in utility costs, abnormally high vacancies and other expenses
that vary seasonally or from month to month in the Project. Borrower may not withdraw funds
(including any accrued interest) from the Operating Reserve Account for any other purpose
without the City's prior written approval.
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ARTICLE 13 DISTRIBUTIONS.

13.1 Definition. “Distributions” refers to cash or other benefits received as Project
Income from the operation of the Project and available to be distributed to Borrower or any party
having a beneficial interest in the Project, but does not include reasonable payments for property
management, asset management or other services performed in connection with the Project.

13.2  Conditions to Distributions. The 20-Year Cash Flow Proforma attached hereto as
Exhibit B-2 includes projections of annual Distributions. Exhibit B-2 is not intended to impose
limits on the amounts to be annually distributed. Distributions for a particular fiscal year may be
made only following: (a) City approval of the Annual Monitoring Report submitted for that year;
(b) the City's determination that Borrower is not in default under this Agreement or any other
agreement entered into with the City and County of San Francisco or the City for the Project; and
(c) the City's determination that the amount of the proposed Distribution satisfies the conditions
of this Agreement. The City will be deemed to have approved Borrower's written request for
approval of a proposed Distribution unless the City delivers its disapproval or request for more
information to Borrower within thirty (30) business days after the City's receipt of the request for
approval.

13.3  Prohibited Distributions. No Distribution may be made in the following
circumstances:

@) when a written notice of default has been issued by any entity with an
equitable or beneficial interest in the Project and the default is not cured within the applicable
cure periods; or

(b) when the City determines that Borrower or Borrower's management agent
has failed to comply with this Agreement; or

(© if required debt service on all loans secured by the Project and all
operating expenses have not been paid current; or

d) if the Replacement Reserve Account, Operating Reserve Account or any
other reserve account required for the Project is not fully funded under this Agreement; or

(e) if the Loan is to be repaid from Residual Receipts, Borrower failed to
make a payment when due on a Payment Date and the sum remains unpaid; or

()] during the pendency of an uncured Event of Default (including Borrower's
failure to provide its own funds at any time the City determines the Loan is out of balance) under
any City Document.

13.4 Borrower's Use of Residual Receipts for Development. To the extent that making
a Distribution is not inconsistent with any other financing agreement for the Project, and subject
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to the limitations in this Article, with the City’s prior written approval Borrower may retain a
portion of Residual Receipts in lieu of using them to repay the Loan in an amount consistent with
the Residual Receipts Policy attached hereto as Exhibit P. Borrower acknowledges that the
City may withhold its consent to a Distribution in any year in which Residual Receipts are
insufficient to meet Borrower's payment obligations under the Note. For so long as HCD’s loan
is outstanding, the City’s share of Residual Receipts available for Payment is the proportional
amount between the City’s financial assistance amount and HCD’s financial assistance amount
43.77% to MOHCD and 56.23% to HCD.

ARTICLE 14 SYNDICATION PROCEEDS.

14.1 Distribution and Use. If Borrower is a limited partnership or limited liability
company, and unless otherwise approved by the City in writing, Borrower will allocate,
distribute and pay or cause to be allocated, distributed and paid all net syndication proceeds and
all loan and grant funds as specified in the Table. Borrower will notify the City of the receipt
and disposition of any net syndication proceeds received by Borrower during the term of this
Agreement.

ARTICLE 15 DEVELOPER FEES.

15.1 Amount. The City has approved the payment of development fees to the
Developer in an amount not to exceed [Six Million Dollars ($6,000,000] [Three Million Five
Hundred Thousand Dollars ($3,500,000] for developing the Project (“Developer Fees”), subject
to the Developer Fee Policy and the terms and conditions set forth in full in the Developer Fee
Agreement between the City and Developer.

15.2  Fee Payment Schedule. Developer will receive payment of the Developer Fees
pursuant to Section 2(b) of the Developer Fee Agreement.

ARTICLE 16 TRANSFERS.

16.1 Permitted Transfers/Consent. Borrower will not cause or permit any voluntary
transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership
interests in Borrower, or lease or permit a sublease on all or any part of the Project, other than:
(a) leases, subleases or occupancy agreements to occupants of Units and/or Commercial Space in
the Project; or (b) security interests for the benefit of lenders securing loans for the Project as
approved by the City on terms and in amounts as approved by City in its reasonable discretion;
(c) transfers from Borrower to a limited partnership or limited liability company formed for the
tax credit syndication of the Project, where Borrower or an affiliated nonprofit public benefit
corporation is the sole general partner, member, or manager of that entity or is the manager or
sole member of a limited liability company that is the sole general partner or manager of that
entity; (d) transfers of the general partnership or manager's interest in Borrower to a nonprofit
public benefit corporation approved in advance by the City; (e) transfers of any limited
partnership or membership interest in Borrower to an investor pursuant to the tax credit
syndication of the Project and transfers of any limited partner interest in Borrower to affiliates of
the Permitted Limited Partner in accordance with the terms of the Partnership Agreement; (f) any
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transfer by foreclosure or deed in lieu of foreclosure, (g) the grant or exercise of an option
agreement or a right of first refusal agreement, between Borrower and Borrower's general partner
or manager or any of its affiliates in connection with the tax credit syndication of the Project
where such agreement has been previously approved in writing by the City; or (h) to remove or
replace the General Partner in accordance with the terms of the Partnership Agreement, a transfer
of any general partnership interest to a new general partner approved in advance by the City.
Further, City will not unreasonably withhold or delay its approval of the removal or replacement
of a General Partner by the Permitted Limited Partner, pursuant to the terms of the Partnership
Agreement. Any other transfer, assignment, encumbrance or lease without the City’s prior
written consent will be voidable and, at the City’s election, constitute an Event of Default under
this Agreement. The City’s consent to any specific assignment, encumbrance, lease or other
transfer will not constitute its consent to any subsequent transfer or a waiver of any of the City’s
rights under this Agreement. For clarity, SFHDC is deemed an affiliate of Borrower.

ARTICLE 17 INSURANCE AND BONDS; INDEMNITY.

17.1 Borrower's Insurance. Subject to approval by the City's Risk Manager of the
insurers and policy forms, Borrower will procure and keep in effect, and cause its contractors
and subcontractors to obtain and maintain at all times during any work or construction activities
on the Property, the insurance and bonds as set forth in Exhibit L from the date the Deed of
Trust is recorded in the Recorder’s Office of San Francisco County until the expiration of the
Compliance Term at no expense to the City.

17.2  Borrower's Indemnity Obligations. Borrower will indemnify, protect, defend and
hold harmless each of the Indemnitees from and against any and all Losses arising out of:
(a) any default by Borrower in the observance or performance of any of Borrower's obligations
under the City Documents (including those covenants set forth in Article 18 below); (b) any
failure of any representation by Borrower to be correct in all respects when made; (c) from and
after the effective date of the Ground Lease until Borrower is no longer lessee under the Ground
Lease, injury or death to persons or damage to property or other loss occurring on or in
connection with the Site or the Project, whether caused by the negligence or any other act or
omission of Borrower or any other person or by negligent, faulty, inadequate or defective design,
building, construction, rehabilitation or maintenance or any other condition or otherwise;
(d) from and after the effective date of the Ground Lease until Borrower is no longer lessee
under the Ground Lease, any claim of any surety in connection with any bond relating to the
construction or rehabilitation of any improvements or offsite improvements; (e) any claim,
demand or cause of action, or any action or other proceeding, whether meritorious or not,
brought or asserted against any Indemnitee that relates to or arises out of the City Documents,
the Loan, the Site, or the Project or any transaction contemplated by, or the relationship between
Borrower and the City or any action or inaction by the City under, the City Documents; (f) the
occurrence, from and after the effective date of the Ground Lease until Borrower is no longer
lessee under the Ground Lease, until the expiration of the Compliance Term, of any
Environmental Activity or any failure of Borrower or any other person to comply with all
applicable Environmental Laws relating to the Project or the Site; (g) the occurrence, after the
Compliance Term, of any Environmental Activity resulting directly or indirectly from any
Environmental Activity occurring from and after the effective date of the Ground Lease before
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the expiration of the Compliance Term; (h) any liability of any nature arising from Borrower’s
contest of or relating to the application of any Law, including any contest permitted under
Sections 9.1, 9.2 and 18.2; or (i) any claim, demand or cause of action, or any investigation,
inquiry, order, hearing, action or other proceeding by or before any Governmental Agency,
whether meritorious or not, that directly or indirectly relates to, arises from or is based on the
occurrence or allegation of any of the matters described in clauses (a) through (h) above,
provided that no Indemnitee will be entitled to indemnification under this Section for matters
caused solely by its own gross negligence or willful misconduct.

17.3 Duty to Defend. Borrower acknowledges and agrees that its obligation to defend
the Indemnitees under Section 17.2: (a) is an immediate obligation, independent of its other
obligations hereunder; (b) applies to any Loss which actually or potentially falls within the scope
of Section 17.2, regardless of whether the allegations asserted in connection with such Loss are
or may be groundless, false or fraudulent; and (c) arises at the time the Loss is tendered to
Borrower by the Indemnitee and continues at all times thereafter. In the event any action or
proceeding is brought against an Indemnitee by reason of a claim arising out of any Loss for
which Borrower has indemnified the Indemnitees, upon written notice, Borrower will answer and
otherwise defend the action or proceeding using counsel approved in writing by the Indemnitee
at Borrower's sole expense. Each Indemnitee will have the right, exercised in its sole discretion,
but without being required to do so, to defend, adjust, settle or compromise any claim,
obligation, debt, demand, suit or judgment against the Indemnitee in connection with the matters
covered by this Agreement. The Indemnitee will give Borrower prompt notice of any Loss and
Borrower has the right to defend, settle and compromise any such Loss; provided, however, that
the Indemnitee has the right to retain its own counsel at the expense of Borrower if
representation of such Indemnitee by the counsel retained by Borrower would be inappropriate
due to conflicts of interest between such Indemnitee and Borrower. An Indemnitee’s failure to
notify Borrower promptly of any Loss does not relieve Borrower of any liability to such
Indemnity under Section 17.2, unless such failure materially impairs Borrower’s ability to
defend such Loss. Borrower will seek the Indemnified Party's prior written consent to settle or
compromise any Loss if Borrower contends that such Indemnitee shares in liability with respect
thereto.

17.4 No Limitation. Borrower's obligations under Section 17.2 are not limited by the
insurance requirements under this Agreement.

17.5 Survival. The provisions of this Section will survive the repayment of the Loan
and/or termination of this Agreement.

ARTICLE 18 HAZARDOUS SUBSTANCES.

18.1 Borrower's Representations. Borrower represents and warrants to the City that, to
the best of Borrower's actual knowledge, without independent investigation or inquiry as of the
Agreement Date, the following statements are true and correct, except as disclosed in the Phase |
Environmental Site Assessment prepared by Rambol US Consulting, Inc. dated July 11, 2023,
that certain Phase Il Environmental Site Assessment prepared by Rambol US Consulting, Inc.
dated July 12, 2023, and that certain updated Phase | Environmental Site Assessment prepared
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by Ramboll Americas Engineering Solutions, Inc. dated February 4, 2025, or otherwise in
writing: a) the Site is not in violation of any Environmental Laws; (b) the Site is not now, nor has
it been, used for the manufacture, use, storage, discharge, deposit, transportation or disposal of
any Hazardous Substances, except in limited quantities customarily used in residences and
offices and in compliance with Environmental Laws; (c) the Site does not consist of any landfill
or contain any underground storage tanks; (d) the improvements on the Site do not consist of any
asbestos-containing materials or building materials that contain any other Hazardous Substances;
(e) no release of any Hazardous Substances in the improvements on the Site has occurred or in,
on, under or about the Site; and (f) the Site is not subject to any claim by any Governmental
Agency or third party related to any Environmental Activity or any inquiry by any Governmental
Agency (including the California Department of Toxic Substances Control and the Regional
Water Quality Control Board) with respect to the presence of Hazardous Substances in the
improvements on the Site or in, on, under or about the Site, or the migration of Hazardous
Substances from or to other real property.

18.2 Covenant. Unless the City otherwise consents in writing, at all times from and
after the date of this Agreement, at its sole expense, Borrower will: (a) comply with all
applicable Environmental Laws relating to the Site and the Project, and not engage in or
otherwise permit the occurrence of any Environmental Activity in violation of any applicable
Environmental Laws or that is not customary and incidental to the intended use of the Site,
provided that nothing contained in this Section will prevent Borrower from contesting, in good
faith and by appropriate proceedings, any interpretation or application of Environmental Laws;
and (b) deliver to the City notice of the discovery by Borrower of any event rendering any
representation contained in this Section incorrect in any respect promptly following Borrower's
discovery.

18.3 Survival. Borrower and City agree that this Article 18 is intended as City’s
written request for information (and Borrower’s response) concerning the environmental
condition of the Site as security as required by California Code of Civil Procedure 8 726.5; and
each provision in this Article (together with any indemnity applicable to a breach of any such
provision) with respect to the environmental condition of the Site as security is intended by City
and Borrower to be an “environmental provision” for purposes of California Code of Civil
Procedure 8§ 736, and as such it is expressly understood that Borrower’s duty to indemnify City
hereunder will survive: (a) any judicial or non-judicial foreclosure under the Deed of Trust, or
transfer of the Property in lieu thereof, (b) the release and reconveyance or cancellation of the
Deed of Trust; and (c) the satisfaction of all of Borrower’s obligation under the City Documents.

ARTICLE 19 DEFAULT.

19.1 Event of Default. Any material breach by Borrower of any covenant, agreement,
provision or warranty contained in this Agreement or in any of the City Documents that remains
uncured upon the expiration of any applicable notice and cure periods contained in any City
Document will constitute an “Event of Default,” including the following:
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@) Borrower fails to make any payment required under this Agreement within
ten (10) days after the date when due; or

(b) Any lien is recorded against all or any part of the Site or the Project
without the City's prior written consent, whether prior or subordinate to the lien of the Deed of
Trust or Declaration of Restrictions, and the lien is not removed from title or otherwise remedied
to the City's satisfaction within thirty (30) days after Borrower's receipt of written notice from
the City to cure the default, or, if the default cannot be cured within a 30-day period, Borrower
will have sixty (60) days to cure the default, or any longer period of time deemed necessary by
the City, provided that Borrower commences to cure the default within the 30-day period and
diligently pursues the cure to completion; or

(© Borrower fails to perform or observe any other term, covenant or
agreement contained in any City Document, and the failure continues for thirty (30) days after
Borrower's receipt of written notice from the City to cure the default, or, if the default cannot be
cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or any
longer period of time deemed necessary by the City, provided that Borrower commences to cure
the default within the 30-day period and diligently pursues the cure to completion; or

(d) Any representation or warranty made by Borrower in any City Document
proves to have been incorrect in any material respect when made; or

(e All or a substantial or material portion of the improvements on the Site is
damaged or destroyed by fire or other casualty, and the City has determined upon restoration or
repair that the security of the Deed of Trust has been impaired or that the repair, restoration or
replacement of the improvements in accordance with the requirements of the Deed of Trust is not
economically practicable or is not completed within two (2) years of the receipt of insurance
proceeds; or all or a substantial or material portion of the improvements is condemned, seized or
appropriated by any non-City Governmental Agency or subject to any action or other proceeding
instituted by any non-City Governmental Agency for any purpose with the result that the
improvements cannot be operated for their intended purpose; or

()] Borrower is dissolved or liquidated or merged with or into any other
entity; or, if Borrower is a corporation, partnership, limited liability company or trust, Borrower
ceases to exist in its present form and (where applicable) in good standing and duly qualified
under the laws of the jurisdiction of formation and California for any period of more than ten
(10) days; or, if Borrower is an individual, Borrower dies or becomes incapacitated; or all or
substantially all of the assets of Borrower are sold or otherwise transferred except as permitted
under Section 16.1; or

(9) Without the City's prior written consent, Borrower assigns or attempts to
assign any rights or interest under any City Document, whether voluntarily or involuntarily,
except as permitted under Section 16.1; or

(h) Without the City's prior written consent, Borrower voluntarily or
involuntarily assigns or attempts to sell, lease, assign, encumber or otherwise transfer all or any
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portion of the ownership interests in Borrower or of its right, title or interest in the Project or the
Site except as permitted under Article 16; or

Q) Without the City’s prior written consent, Borrower transfers, or authorizes
the transfer of, funds in any Account required or authorized under this Agreement; or

) Either the Deed of Trust or the Declaration of Restrictions ceases to
constitute a valid and indefeasible perfected lien on the Site and improvements, subject only to
Permitted Exceptions; or

(k) Borrower is subject to an order for relief by the bankruptcy court, or is
unable or admits in writing its inability to pay its debts as they mature or makes an assignment
for the benefit of creditors; or Borrower applies for or consents to the appointment of any
receiver, trustee or similar official for Borrower or for all or any part of its property (or an
appointment is made without its consent and the appointment continues undischarged and
unstayed for sixty (60) days); or Borrower institutes or consents to any bankruptcy, insolvency,
reorganization, arrangement, readjustment of debt, dissolution, custodianship, conservatorship,
liquidation, rehabilitation or similar proceeding relating to Borrower or to all or any part of its
property under the laws of any jurisdiction (or a proceeding is instituted without its consent and
continues undismissed and unstayed for more than sixty (60) days); or any judgment, writ,
warrant of attachment or execution or similar process is issued or levied against the Site, the
improvements or any other property of Borrower and is not released, vacated or fully bonded
within sixty (60) days after its issue or levy; or

() Any material adverse change occurs in the financial condition or
operations of Borrower, such as a loss of services funding or rental subsidies, that has a material
adverse impact on the Project, provided that, if the Borrower provides an alternate funding
source to cover a loss of funding or rental subsidy that is reasonably satisfactory to the City, a
material adverse impact shall not be deemed to have occurred; or

(m)  Borrower fails to make any payments or disbursements required to bring
the Loan in balance after the City determines that the Loan is out of balance; or

(n) Before a certificate of occupancy or equivalent certification is issued for
the Project, Borrower ceases rehabilitation or construction of the Project for a period of twenty
five (25) consecutive calendar days, and the cessation is not excused under Section 19.3; or

(0) Borrower is in default of its obligations with respect to the Ground Lease
or any funding obligation (other than the Loan) for the Project, and the default remains uncured
following the expiration of any applicable cure periods; or

(p) Borrower is in default of its obligations under any other agreement entered

into with the City and County of San Francisco, and the default remains uncured following the
expiration of any applicable cure periods.
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19.2 Remedies. During the pendency of an uncured Event of Default, the City may
exercise any right or remedy available under this Agreement or any other City Document or at
law or in equity. All of the City’s rights and remedies following an Event of Default are
cumulative, including:

@) The City at its option may declare the unpaid principal balance of the
Note, together with default interest as provided in the Note and any other charges due under the
Note and the other City Documents, immediately due and payable without protest, presentment,
notice of dishonor, demand or further notice of any kind, all of which Borrower expressly
waives.

(b) The City at its option may terminate all commitments to make
Disbursements or to release the Site from the Deed of Trust or Declaration of Restrictions, or,
without waiving the Event of Default, the City may determine to make further Disbursements or
to release all or any part of the Site from the Deed of Trust or Declaration of Restrictions upon
terms and conditions satisfactory to the City in its sole discretion.

(c) The City may perform any of Borrower's obligations in any manner, in the
City's reasonable discretion.

(d) The City, either directly or through an agent or court-appointed receiver,
may take possession of the Project and enter into contracts and take any other action the City
deems appropriate to complete or construct all or any part of the improvements, subject to
modifications and changes in the Project the City deems appropriate.

(e) The City may apply to any court of competent jurisdiction for specific
performance, or an injunction against any violation, of this Agreement or for any other remedies
or actions necessary or desirable to correct Borrower's noncompliance with this Agreement.

()] Upon the occurrence of an Event of Default described in Section 19.1(k),
the unpaid principal balance of the Note, together with default interest as provided in the Note
and any other charges due under the Note and the other City Documents, will become due and
payable automatically.

(9) All costs, expenses, charges and advances of the City in exercising its
remedies or to protect the Project will be deemed to constitute a portion of the principal balance
of the Note, even if it causes the principal balance to exceed the face amount of the Note, unless
Borrower reimburses the City within ten (10) days of the City’s demand for reimbursement.

19.3 Force Majeure. The occurrence of any of the following events will excuse
performance of any obligations of the City or Borrower rendered impossible to perform while the
event continues: strikes; lockouts; labor disputes; acts of God; inability to obtain labor, materials
or reasonable substitutes for either; governmental restrictions, regulations or controls, including,
but not limited to, government health orders related to a pandemic or epidemic; judicial orders;
enemy or hostile governmental actions; civil commotion; fire or other casualty and other causes
beyond the control of the party obligated to perform. The occurrence of a force majeure event
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will excuse Borrower's performance only in the event that Borrower has provided notice to the
City within thirty (30) days after the occurrence or commencement of the event or events, and
Borrower's performance will be excused for a period ending thirty (30) days after the termination
of the event giving rise to the delay.

19.4 City's Recourse. The City's recourse against Borrower following an Event of
Default is limited as set forth more specifically in the Note.

ARTICLE 20 REPRESENTATIONS AND WARRANTIES.

20.1 Borrower Representations and Warranties. As a further inducement for the City
to enter into this Agreement, Borrower represents and warrants as follows:

@) The execution, delivery and performance of the City Documents will not
contravene or constitute a default under or result in a lien upon assets of Borrower under any
applicable Law, any Charter Document of Borrower or any instrument binding upon or affecting
Borrower, or any contract, agreement, judgment, order, decree or other instrument binding upon
or affecting Borrower.

(b) When duly executed, the City Documents will constitute the legal, valid
and binding obligations of Borrower. Borrower hereby waives any defense to the enforcement
of the City Documents related to alleged invalidity of the City Documents.

(c) No action, suit or proceeding is pending or, to Borrower’s knowledge,
threatened that might affect Borrower or the Project adversely in any material respect.

(d) Borrower is not in default under any agreement to which it is a party,
including any lease of real property.

(e) None of Borrower, Borrower's principals or Borrower's general contractor
has been suspended or debarred by the City, the Department of Industrial Relations, or any
Governmental Agency, nor has Borrower, any of its principals or its general contractor has been
suspended, disciplined or prohibited from contracting with the City or any Governmental
Agency. Further, Borrower certifies that neither it nor any of its principals is listed by the
General Services Administration as debarred, suspended, ineligible or voluntarily excluded from
receiving the Funds on the Agreement Date. In addition, Borrower will review the list to ensure
that any contractor or subcontractor who bids for a contract in excess of $100,000 is not
debarred, suspended, ineligible or voluntarily excluded from participating in federal programs
and activities in addition to obtaining the certification of each contractor or subcontractor whose
bid is accepted.

()] The Loan is in balance, and the Funding Amount, together with all other

committed sources of financing for the Project, are sufficient to complete the Project in
accordance with this Agreement.
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(9) All statements and representations made by Borrower in connection with
the Loan remain true and correct as of the date of this Agreement.

(h) The Borrower is duly organized and in good standing under applicable
laws of the State of California and is qualified to do business in the City and County of San
Francisco.

ARTICLE 21 NOTICES.

21.1  Written Notice. All notices required by this Agreement will be made in
writing and may be communicated by personal delivery, by a nationally recognized courier that
obtains receipts, facsimile (if followed within one (1) business day by first class mail) or by
United States certified mail, postage prepaid, return receipt requested. Delivery will be deemed
complete as of the earlier of actual receipt (or refusal to accept proper delivery) or five (5) days
after mailing, provided that any notice that is received after 5 p.m. on any day or on any
weekend or holiday will be deemed to have been received on the next succeeding business day.
Notices will be addressed as follows:

To the City: City and County of San Francisco
Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5" Floor
San Francisco, CA 94103
Attn: Director

To Borrower: 160 Freelon Housing Partners, L.P.
44 Montgomery Street, Suite 1310
San Francisco, CA 94104
Attn: Ann Silverberg

With a copy to: The Related Companies of California, LLC
18210 Von Karman Avenue, Suite 900
Irvine, CA 92612
Attn: Asset Management

With a copy to: San Francisco Housing Development Corporation
4439 3" Street
San Francisco, CA 94124
Attn: Chief Executive Officer

With a copy to: GOLDFARB & LIPMAN LLP
1300 Clay Street, 11th Floor
Oakland, CA 94612
Attn: Lynn Hutchins
Email: Ihutchins@goldfarblipman.com
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or any other address a party designates from time to time by written notice sent to the other party
in manner set forth in this Section.

21.2 Required Notices. Borrower agrees to provide notice to the City in accordance
with Section 21.1 of the occurrence of any change or circumstance that: (a) will have an adverse
effect on the physical condition or intended use of the Project; (b) causes the Loan to be Out of
Balance; or (c) will have a material adverse effect on Borrower's operation of the Property or
ability to repay the Loan.

21.3 Notice to Limited Partner. The City agrees to deliver a copy of any notice of
default to the Limited Partner at the address set forth below at the same time and in the same
manner as notice is delivered to Borrower. The City's failure to deliver notice under this Section
will not affect or impair the City's right to enforce its rights at law or in equity arising by reason
of an Event of Default.

To: Bank of America, N.A.
100 Federal Street
MAb5-100-04-11
Boston, MA 02110
Attention: Asset Management

Banc of America, CDC Special Holding Company, Inc.
100 Federal Street, 4th Floor

Mailcode: MA5-100-04-11

Boston, MA 02110

Attn: Asset Management

With a copy to: Buchalter, a Professional Corporation
1000 Wilshire Blvd., Suite 1500
Los Angeles, CA 90017
Attention: Michael Williamson
Email: mwilliamson@buchalter.com
Matter No. B0965-0842 (160 Freelon — Equity)

ARTICLE 22 GENERAL PROVISIONS.

22.1  Subordination. The Deed of Trust may be subordinated to other financing
secured by and used for development of the Project (in each case, a “Senior Lien”), but only if
MOHCD determines in its sole discretion that subordination is necessary to secure adequate
acquisition, construction, rehabilitation and/or permanent financing to ensure the viability of the
Project. Following review and approval by MOHCD and approval as to form by the City
Attorney's Office, the Director of MOHCD or his/her successor or designee will be authorized to
execute any approved subordination agreement without the necessity of any further action or
approval. The Declaration of Restrictions will not be subordinated to any financing secured by
and used for the Project.

22.2 No Third Party Beneficiaries. Nothing contained in this Agreement, nor any act
of the City, may be interpreted or construed as creating the relationship of third party
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beneficiary, limited or general partnership, joint venture, employer and employee, or principal
and agent between the City and Borrower or Borrower's agents, employees or contractors.

22.3 No Claims by Third Parties. Nothing contained in this Agreement creates or
justifies any claim against the City by any person or entity with respect to the purchase of
materials, supplies or equipment, or the furnishing or the performance of any work or services
with respect to the Project. Borrower will include this requirement as a provision in any
contracts for the development of the Project.

22.4  Entire Agreement. This Agreement and its Exhibits incorporate the terms of all
agreements made by the City and Borrower with regard to the subject matter of this Agreement.
No alteration or variation of the terms of this Agreement will be valid unless made in writing and
signed by the parties hereto. No oral understandings or agreements not incorporated herein will
be binding on the City or Borrower.

22,5 City Obligations. The City's sole obligation under this Agreement is limited to
providing the Funds as described in this Agreement, up to the Funding Amount. Under no
circumstances, including breach of this Agreement, will the City be liable to Borrower for any
special or consequential damages arising out of actions or failure to act by the City in connection
with any of the City Documents.

22.6  Borrower Solely Responsible. Borrower is an independent contractor with the
right to exercise full control of employment, direction, compensation and discharge of all
persons assisting in the performance contemplated under this Agreement. Borrower is solely
responsible for: (a) its own acts and those of its agents, employees and contractors and all
matters relating to their performance, including compliance with Social Security, withholding
and all other Laws governing these matters and requiring that contractors include in each
contract that they will be solely responsible for similar matters relating to their employees;

(b) any losses or damages incurred by Borrower, any of its contractors or subcontractors and the
City and its officers, representatives, agents and employees on account of any act, error or
omission of Borrower in the performance of this Agreement or any other City Document and the
development and operation of the Project; and (c) all costs and expenses relating to Borrower's
performance of obligations under the City Documents, the delivery to the City of documents,
information or items under or in connection with any of the City Documents and taxes, fees,
costs or other charges payable in connection with the execution, delivery, filing and/or recording
of any City Document or document required under any City Document.

22.7 No Inconsistent Agreements. Borrower warrants that it has not executed and will
not execute any other agreement(s) with provisions materially contradictory or in opposition to
the provisions of this Agreement.

22.8 Inconsistencies in City Documents. In the event of any conflict between the terms
of this Agreement and any other City Document, the terms of this Agreement control unless
otherwise stated; provided, however, that any provision in this Agreement in conflict with any
Law will be interpreted subject to that Law.
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22.9 Governing Law; Venue. This Agreement is governed by California law and the
City’s Charter and Municipal Code without regard to its choice of law rules. Any legal suit,
action, or proceeding arising out of or relating to this Agreement shall be instituted in the
Superior Court for the City and County of San Francisco, and each party agrees to the exclusive
jurisdiction of such court in any such suit, action, or proceeding (excluding bankruptcy matters).
The parties irrevocably and unconditionally waive any objection to the laying of venue of any
suit, action, or proceeding in such court and irrevocably waive and agree not to plead or claim
that any suit, action, or proceeding brought in San Francisco Superior Court relating to this
Agreement has been brought in an inconvenient forum. The Parties also unconditionally and
irrevocably waive any right to remove any such suit, action, or proceeding to Federal Court.

22.10 Joint and Several Liability. If Borrower consists of more than one person or
entity, each is jointly and severally liable to the City for the faithful performance of this
Agreement.

22.11 Successors. Except as otherwise limited herein, the provisions of this Agreement
bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators,
legal representatives, successors and assigns. This provision does not relieve Borrower of its
obligation under the City Documents to obtain the City's prior written consent to any assignment
or other transfer of Borrower's interests in the Loan, the Site or the ownership interests in
Borrower.

22.12 Reserved.

22.13 Severability. The invalidity or unenforceability of any one or more provisions of
this Agreement will in no way affect any other provision.

22.14 Time. Time is of the essence in this Agreement. Whenever the date on which an
action will be performed falls on a Saturday, Sunday or federal holiday, the date for performance
will be deemed to be the next succeeding business day.

22.15 Further Assurances. Borrower agrees to: (a) pursue in an effective and
continuous manner; (b) use best efforts to achieve; and (c) take all actions reasonably required by
the City from time to time to confirm or otherwise carry out the purpose of this Agreement.

22.16 Binding Covenants. The provisions of the City Documents constitute covenants
running with the land and will be binding upon Borrower and Borrower's successors and assigns,
and all parties having or acquiring any right, title or interest in whatever form, including
leasehold interests (other than Tenants and approved commercial tenants), in or to any part of the
Property, except that the same will terminate and become void automatically at the expiration of
the Compliance Term of this Agreement. Any attempt to transfer any right, title or interest in the
Property in violation of these covenants will be void.

22.17 Consent. Except as expressly provided otherwise, whenever consent or approval
of a party is required in any City Document, that party agrees not to withhold or delay its consent
or approval unreasonably.
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22.18 Counterparts. This Agreement may be executed in any number of counterparts,
all of which will constitute but one agreement.

22.19 Borrower’s Personnel. The Project will be implemented only by competent
personnel under the direction and supervision of Borrower.

22.20 Borrower’s Board of Directors. Borrower, or Borrower’s manager or general
partner, or such entity’s managing member, as applicable, will at all times be governed by a
legally constituted and fiscally responsible board of directors. Such board of directors will meet
regularly and maintain appropriate membership, as established in the bylaws and other governing
documents of Borrower, Borrower’s manager or Borrower’s general partner, or such entity’s
managing member, as applicable, and will adhere to applicable provisions of federal, state and
local laws governing nonprofit corporations. Such board of directors will exercise such
oversight responsibility with regard to this Agreement as is necessary to ensure full and prompt
performance by Borrower of its obligations under this Agreement.

22.23 Exhibits. The following exhibits are attached to this Agreement and incorporated
by reference:

EXHIBITS

A Schedules of Income and Rent Restrictions
B-1  Table of Sources and Uses of Funds
Annual Operating Budget

20-Year Cash Flow Proforma

Form of Tenant Income Certification

First Source Hiring Requirements and Numerical Goals
Governmental Requirements
Lobbying/Debarment Certification Form
Form of Annual Monitoring Report
Tenant Selection Plan Policy

MOHCD Tenant Screening Criteria Policy
Developer Fee Policy

Hold Harmless Policy

Insurance Requirements

MOHCD Residual Receipts Policy

Early Retention Contractors
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco,

California as of the date first written above.
THE CITY:

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

By:
Daniel Lurie
Mayor

By:
Daniel Adams

Director, Mayor’s Office of Housing
and Community Development

APPROVED AS TO FORM:

DAVID CHIU,
City Attorney

By:

Jessica Alfaro-Cassella
Deputy City Attorney

BORROWER:

160 FREELON HOUSING PARTNERS, L.P.,
a California limited partnership

By: RELATED/160 FREELON
DEVELOPMENT CO., LLC,
a California limited liability company
its administrative general partner

By:

Ann Silverberg
President

By: SFHDC 160 FREELON LLC,
a California limited liability company,
its managing general partner

By:  San Francisco Housing
Development Corporation,
a California nonprofit public
benefit corporation, its sole
member and manager

By:

David J. Sobel
Chief Executive Officer
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EXHIBIT A
Schedules of Income and Rent Restrictions

1. Income and Rent Restrictions. Maximum rent is 30% of maximum income level.
As used in this Agreement, the term “Qualified Tenant” includes each category of Tenant
included below:

Unit Size

No. Of
Units

Maximum Income
Level

1BR — PLUS Housing

w

1BR - LOSP 11 | 50% of Median Income
2BR - LOSP 6 | 50% of Median Income
3BR - LOSP 5 | 50% of Median Income

50% of Median Income

2BR — PLUS Housin

50% of Median Income

Studio 12 | 60% of Median Income
1BR 7 | 60% of Median Income
2BR 2 | 60% of Median Income
3BR 4 1 60% of Median Income
Studio 3 | 70% of Median Income
1BR 3 | 70% of Median Income
2BR 4 | 70% of Median Income
3BR 4 | 70% of Median Income
2BR 8 | 80% of Median Income
3BR 10 | 80% of Median Income

2BR 1
Total 85

Manager's Unit

5 Units must be rented at all times to tenants qualifying under MOHCD’s Plus
Housing Program. If the Plus Housing Program is terminated, discontinued or
reduced at no fault of Borrower with respect to the Project, the Plus Housing
Program units may be made available to Qualified Tenants whose income does not
exceed fifty percent (50%) of Median Income.

22 Units must be made available to the chronically homeless or those at risk of
homelessness during the period in which the City’s Local Operating Subsidy program is
in operation and the City provides such subsidy to the Project under the LOSP
Agreement.

If the LOSP is terminated, discontinued or reduced at no fault of Borrower with respect to
the Project, then the rent restrictions above may be altered but only to the extent
necessary for the Project to remain financially feasible, as determined in City’s
reasonable discretion, provided that:

Exhibit A



@ Borrower diligently pursues an additional or alternative source of income
or subsidy acceptable to the City to replace the rental subsidies.

(b) One hundred percent (100%) of the Units formerly under the LOSP must
at all times be occupied by Qualified Tenants whose income does not exceed sixty
percent (60%) of Median Income and the monthly rent paid by the Qualified Tenants may
not exceed (i) thirty percent (30%) of sixty percent (60%) of Median Income, adjusted for
household size, (ii) less utility allowance. The maximum initial occupancy income level
restrictions when averaged for all Residential Units in the Project may not exceed sixty
percent (60%) of Median Income and subject to any applicable regulatory agreement,
restrictive covenant, or other encumbrance. To the extent financially feasible, as mutually
determined by the Parties, any such rent increase will be limited to (or will be first
implemented with) any vacant units.

(© If the Project continues to demonstrate financial infeasibility after the rent
alterations above, to the extent financially feasible as deterrmined in City’s reasonable
discretion, the City will waive the average income restriction of sixty percent (60%) of
Median Income for all Residential Units, and increase rents to the extent necessary for
Project to remain financially feasible (not past TCAC maximums); provided that one
hundred percent (100%) of the Units must at all times be occuped by Qualified Tenants
whose adjusted income does not exceed eighty percent (80%) of area median income, as
published by TCAC (the “TCAC Median Income”), and the monthly rent paid by the
Qualified Households may not exceed (a) thirty percent (30%) of eighty percent (80%) of
TCAC Median Income (b) less utility allowance. On an annual basis, Borrower will
convert to the TCAC Median Income and maximum rent to the corresponding published
MOHCD maximum income level and maximum rent level, respectively, and provide
MOHCD with supporting documentation. The maximum initial occupancy income level
restrictions when averaged for all Residential Units in the Project may not exceed sixty
percent (60%) of TCAC Median Income and subject to any applicable regulatory
agreement, restrictive covenant, or other encumbrance.

In such event, the City will use good faith efforts to meet with Borrower within fifteen
(15) days after Borrower’s request to meet. The relief provided by the foregoing will not
be construed as authorizing Borrower to exceed any income or rent restriction imposed
on the Project by CDLAC, CTCAC, or under any other agreement. Borrower covenants
and warrants that it will obtain all necessary approvals or relief from any other applicable
income or rent limitations before implementing the relief provided in this paragraph.

[To the extent the Borrower needs to repay the full outstanding loan balance by the
Maturity Date, the rent restrictions above may be altered, but only to the extent necessary
for the Project to refinance and repay the full outstanding loan balance by the Maturity
Date, as determined in City’s reasonable discretion. One hundred percent (100%) of the
Units will at all times be occupied by Qualified Households whose Adjusted Income does
not exceed eighty percent (80%) of Median Income, and the monthly rent paid by the
Qualified Tenants may not exceed (a) thirty percent (30%) of eighty percent (80%) of
Median Income (b) less utility allowance. The maximum initial occupancy income level
restrictions when averaged for all Residential Units in the Project may not exceed sixty
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percent (60%) of Median Income and subject to any applicable regulatory agreement,
restrictive covenant, or other encumbrance. In such event, Borrower will provide the City
with a written request no less than one year prior to the Maturity Date, and the City will
use good faith efforts to meet with Borrower within fifteen (15) days after Borrower’s
request to meet. To the extent financially feasible, as mutually determined by the Parties,
any such rent increase will be limited to (or will be first implemented with) any vacant
units.]

2. Rent and Utilities. The total amount for rent and utilities (with the maximum
allowance for utilities determined by the San Francisco Housing Authority) charged to a
Qualified Tenant may not exceed the greater of:

() thirty percent (30%) of the applicable maximum income level, adjusted for
household size; or

(i) the tenant paid portion of the contract rent as determined by the San
Francisco Housing Authority for Qualified Tenants holding Section 8 vouchers or
certificates.

Notwithstanding the foregoing, rents may be increased as permitted pursuant to Section
7.3 of the Agreement.
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EXHIBIT B-1
Table of Sources and Uses of Funds
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MOHCD Proforma - Permanent Financing Sources Uses of Funds.

Application Date: 2/18/25 # Units: 85
Project Name: 160 Freelon #Bedrooms: LOSP Project
Project Address: 160 Freelon Street #Beds:
Project Sponsor: Related California & SFHDC
Total Sources Comment
SOURCES [ 22577,900 | 1,784,000 | 44,282,000 | 2,770,000 | _ 29,000,000 | | 100 | - | 100,414,000 |
Name of Sources: MOHCD/OCII | MOH Interest | TC Equity Perm Loan | HCD AHSC | Def DevFee | GP Equity | |
USES
ACQUISITION
Acquisition cost or value 1 [ 1
Legal / Closing costs / Broker's Fee 20,000 0 20,000
Holding Costs 0
Transfer Tax 0
TOTAL ACQUISITION 20,001 0 0 0 0 0 0 0 20,001
CONSTRUCTION (HARD COSTS)
* [Unit C i 12,568,849 13,842,942 2,770,000 29,000,000 100 58,181,801
* [Commercial Shell C 0 0
* [Demolition 0 0
0 0
* [Onsight 140,000 [ 140,000| Public Art Budaet B
* [Offsite 0 0 o
* 0 0 asa% of
Parking 283,506 963,920 1,247,426|GC C hard costs
GC Bond Premium/GC Insurance/GC Taxes 366,099 1,244,738 1,610,837 2.4%
GC Overhead & Profit 559,557 1,902,495 2,462,052 3.7%
CG General Conditions 850,480 2,891,632 3,742,112 5.6%
Sub-total C Costs | 14,768,492 0| 20845727 2,770,000 | 29,000,000 [ 100 0| 67.384318
Design C. (remove at DD) 100,000 [ 100,000[ Precon GC Fee 0.1%
Bid C (remove at bid) 500,000 [ 500,000 Plan Check Contingency 0.7%
Plan Check C during Plan Revie 800,000 [ 800,000 Tariff Contingency 12%
Hard Cost C [ 766,867 2,607,349 3,374,216 | 5% Owner Conting. (based on all of the above) 5.0%
Sub-total C C 2,166,867 0 2,607,349 [ [ [ [ [ 4774216
TOTAL CONSTRUCTION COSTS 16,935,359 0 23453075 2770000 29,000,000 0 100 0 72158534
SOFT COSTS
Architecture & Design
See MOHCD A&E Fee Guidelines:
Architect design fees 2,584,461 287,162 2,871,623 | http://sfmohcd.org/documents-reports-and-forms
Design to the Architect (incl. Fees) 0
Architect Ct Admin [
[
Additional Services [
‘Sub-total Architect Contract 2,584,461 [ 287,162 [ [ [ [ [ 2,871,623
Other Third Party design consultants (not included under Title 24, Acoustical, Utiity, Waterproofing, Testing &
Architect contract) 680,576 75,620 756,195 | Inspection, Graphic Designer
Total Architecture & Design 3,265,036 0 362,782 0 0 0 0 0 3,627,818
Engineering & Environmental Studies
Survey 24,000 24,000
studies 269,500 269,500
Phase | & II Reports 80,000 80,000
CEQA/ Review 42,750 42,750
NEPA / 106 Review [
CNA/PNA (rehab only) [
Other [
Total Engineering & Environmental Studies 416,250 0 0 0 0 0 0 0 416,250
Financing Costs
Construction Financing Costs
C Loan Origination Fee 530,286 530,286 Origination, Expenses
C Loan Interest 1,784,000 7,740,000 9,524,000 Incl. MOHCD Deferred Interest
Title & Recording 195,000 195,000[ Constr Lender's Closina Expenses. Escrow/Title
CDLAC & CDIAC fees 29,747 0 29,747
Bond Issuer Fees 328,743 0 328,743| Advisor. Trustee. Underwritina Fees
Other Bond Cost of Issuance 27,500 0 27,500
0
Sub-total Const. Financing Costs 385,990 1,784,000 8,465,286 0 0 0 0 0| 10635276
Permanent Financing Costs
[Permanent Loan Origination Fee 20775 20,775 ]
[Credit Enhance. & Appl. Fee 0 ]
[Title & Recording 40,000 40,000| Perm Lender's Closina Expenses |
Sub-total Perm. Financing Costs 0 0 60,775 0 0 0 0 0 60,775
Total Financing Costs 385,990 1,784,000 8,526,061 0 0 0 0 o 10,696,051
Legal Costs
Borrower Legal fees 425,000 425,000
Land Use / CEQA Attorney fees 0
Tax Credit Counsel 0
Bond Counsel 65,000 65,000
c Lender Counsel 85,000 85,000
Permanent Lender Counsel 75,000 75,000
* | Other Legal (specify) 0
Total Legal Costs 0 0 650,000 0 0 0 0 0 650,000
Other Development Costs
Appraisal 10,000 10,000
Market Study 25,000 25,000
* [Insurance 1,564,750 1,564,750
* [Property Taxes 5,000 5,000
Accounting / Audit 55,102 55,102
o Costs 0
i Permit Fees 1,500,000 1,500,000
* [Marketing / Rent-up 479,250 479,250
$2,000/unit; See MOHCD U/W Guidelines on:
* | Furnishings 278,500 278,500 httpistmohcd.oraldocuments-reports-and-forms
FF&E includes $66,000 for PSH unit furnishing
PGE / Utility Fees 0($3,000 x 22 PSH units)
TCAC App / Alloc / Monitor Fees 107,863 107,863
* [Financial Consultant fees [
C fees / Owner's Rep 140,300 140,300 280,600
Security during C [
* [Relocation [
Title & Recording 0
Community &C 42,000 42,000 Total Soft
Permit Expeditor 85,000 85,000 ot
Total Other Development Costs 455,265 0 3,077,800 0 0 0 0 0 4,433,065 ey
Soft Cost C: Soft Costs
Contingency (Arch, Eng, Fin, Legal & Other Dev) | 1,493,282 | | | | | 1,493,282 7.5%
TOTAL SOFT COSTS 4,522,541 1784000 15,000,925 0 0 0 0 0 21316466
RESERVES
* [Operating Reserves 919,000 919,000
Reserves [
* [Tenant Reserves [
* | Other (speci 0
* | Other (speci 0
* |Other (speci 0
TOTAL RESERVES 0 0 919,000 0 0 0 0 0 919,000
DEVELOPER COSTS
Developer Fee - Cash-out Paid at Milest 1,100,000 [ 1,100,000
Developer Fee - Cash-out At Risk 4,900,000 4,900,000
Commercial Developer Fee [
Developer Fee - GP Equity (also show as source) [
Developer Fee - Deferred (also show as source) [
D Consultant Fees [
Other (specify)
TOTAL DEVELOPER COSTS 1,100,000 0 4,900,000 0 0 0 0 0 6,000,000
TOTAL DEVELOPMENT COST 2,770,000] _29,000,000] of 100] o[ 100,414,000] |
Development Cost/Unit by Source 341,176 of 1] of 1,181,341 |
Development Cost/Unit as % of TDC by Source 2.8%]| 28.9%] 0.0%]| 0.0%]| 0.0%]| 100.0%) |
Acquisition Cost/Unit by Source [ of of of of of of of of of |
Construction Cost (inc Const Contingency)/Unit By Source 199,240] of 275919] 32,588 341,176 0 1] 0 848,924 ] |
Construction Cost (inc Const Contingency)/SF 165.67] 0.00] 229.42] 27.10] 283,69 0.00] 0.00] 0.00] 705.87] |
“Possible non-eligible GO Bond/COP Amount:
City Subsidy/Unit 265,622
Tax Credit Equity Pric