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FILE NO. 191114 RESOLUTION 1'JO. 

1 [Loan Agreement and Ground Lease- 1064 Mission, L.P.- 100% Affordable Housing- 1064-
1068 Mission Street- Loan Amount Not to Exceed $7 4,408,049 -Annual Ground Lease Base 

2 Rent Amount of $1] 

3 

4 Resolution approving and authorizing the Director of the Mayor's Office of Housing and 

5 Community Development to execute an amended and restated Loan Agreement and a 

6 long term Ground Lease with 1064 Mission, L.P ., a California limited partnership, in a 

7 loan amount not to exceed $74,408,049 for a minimum loan term of 57 years to finance 

8 the construction of a 100% affordable, 256-unit multifamily rental housing development 

9 (plus two staff units) for low income adults and seniors experiencing homelessness 

1 0 with ancillary commercial space for public benefit and community serving purposes for 

11 a culinary job training program ("Project") and a lease term of 75 years with one 24-

12 year option to extend, and with an annual base rent of $1 in order to construct the 

13 Project once the site is transferred to the City ("Ground Lease"); adopting findings that 

14 the Loan Agreement and Ground Lease are consistent with the General Plan, and the 

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

16 · Property and the Director of the Mayor's Office of Housing and Community 

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

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

19 

20 WHEREAS, The City and County of San Francisco (the "City"), acting through the 

21 Mayor's Office of Housing and Community Development ("MOHCD"), administers a variety of 

22 housing programs that provide financing for the development of new affordable housing and 

23 the rehabilitation of single- and multi-family housing for low- and moderate-income 

24 households and resources for homeowners in San Francisco; and 

25 Ill 
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WHEREAS, MOHCD enters into loan agreements with 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, The real property located at 1064-1068 Mission Street, on Mission Street 

between 6th and 7th Streets, owned by the United States, located in the City and County of 

San Francisco (the "City") was declared surplus and is subject to assignment for disposal for 

homeless serving purposes by the Secretary of Health and Human Services under the 

provisions of Section 203(k)(1) of the Federal Property and Administrative Services Act of 

1949, as amended, and Title V of the McKinney-Vento Homeless Assistance Act, as 

amended; and the rules and regulations promulgated thereto (the "Property"); and 

WHEREAS, On May 23, 2017, the Board of Supervisors approved an application to 

acquire the Property from the Department of Health and Human Services ("HHS") Federal 

Property Assistance Program for use in constructing supportive housing for homeless San 

Franciscans for $1, which is on file with the Clerk of the Board of Supervisors in Resolution 

No. 178-17 (File 1704 7 4) and is incorporated herein by reference; and 

WHEREAS, MOHCD submitted an application to acquire the Property and in a letter 

dated August 7, 2017, HHS determined that the City's application was approved for a lease 

acquisition, with the requirement that the City provide copies of any and all financing 

commitments and proposed documents that affect title to the property for HHS review and 

approval; and upon demonstration of the City's ability to obtain the needed funding in line with 1 

federal requirements, the City can request that the lease be converted to a Quitclaim Deed I 

(the "HHS Quitclaim Deed"); and 

WHEREAS, An appraisal dated May 17, 2017, valued the Property at $36,000,000; 

and 
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1 WHEREAS, On October 10, 2017, MOHCD issued a Request for Qualifications 

2 ("RFQ"), seeking submittals from qualified respondents to develop the Property as permanent 

3 supportive housing for adults and seniors experiencing homelessness; and 

4 WHEREAS, The joint development team of Episcopal Community Services and Mercy 

5 Housing California, California nonprofit public benefit corporations, jointly responded to the 

6 RFQ and were selected to be the developer for the Property; and 

7 WHEREAS, Episcopal Community Services and Mercy Housing California 

8 established 1064 Mission, L.P., a California limited partnership ("Lessee"), as a 

9 separate entity under which to develop the Project; and 

10 WHEREAS, On November 1, 2018, HHS entered into a short term lease with the City; 

11 and 

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

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

14 sources in order for Lessee to construct the Project; and 

15 WHEREAS, Two stories accessed from Stevenson Street, with a total of approximately 

16 20,000 square feet, will be retained with the land for the City to develop a Homeless Services 

17 Center to be operated by the Departments of Public Health and Homelessness and 

18 Supportive Housing for homeless clients which is not part of the residential ground leased 

19 parcel; and 

20 WHEREAS, On September 30, 2019, MOHCD submitted a package of substantially 

21 final financing documents and financing commitments to HHS for review and approval as 

22 required prior to the lease being converted to a HHS Quitclaim Deed; and 

23 WHEREAS, The Project received streamlined entitlements via Senate Bill 35 in 

24 conjunction with the State Density Bonus Program and was determined to be exempt from 

25 environmental review per California Environmental Quality Act ("CEQA") Guidelines; and 
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WHEREAS, By letter dated May 4, 2017, the Planning Department found the 

acquisition and transfer between HHS and MOHCD to be consistent with the General Plan, 

pursuant to Section 4.105 of the Charter, and Sections 2A.52 and 2A.53 of the Administrative 

Code and to be consistent with the eight priority policies of Planning Code, Section 101.1; and 

WHEREAS, On September 20, 2019, the Citywide Affordable Housing Loan 1 

Committee, consisting of MOHCD, Department of Homeless and Supportive Housing, and the I 

Office of Community Investment and Infrastructure, recommended approval to the Mayor of a 

loan for the Project in an amount not to exceed $40,413,843 in local funds and $27,769,645 in 

the State of California's first allocation of No Place Like Home Funds for a total loan of 

$7 4,408,049 (the "Agreement"); and 

WHEREAS, The material terms of the Agreement also include: (i) a minimum term of 

57 years; (ii) an interest rate of zero percent (0% ); (iii) annual repayment of the loan through 

residual receipts from the local funds portion of the loan; (iv) the Project shall be restricted for 

no less than 57 years as affordable housing to low-income households with annual maximum 

rent and income established by MOHCD; (v) the loan shall be secured by a deed of trust 

recorded against the Sponsor's leasehold interest in the Property; 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, MOHCD and the Director of Property have approved the form of the 

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

Property to the Lessee for a base rent of one dollar ($1) per year, in exchange for the 

Lessee's agreement, among other things, to construct and operate the Project with rent levels 

affordable to households up to 50% of unadjusted San Francisco Area Median Income (AMI), 

Mayor Breed 
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1 and a copy of the Ground Lease in a form substantially approved is on file with the Clerk of 

2 the Board of Supervisors in File No. 191114, and is incorporated herein by reference; and, 

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

4 years and one 24-year option to extend; now, therefore, be it 

5 RESOLVED, That the Board of Supervisors hereby finds that the Project is consistent 

6 with the General Plan, and with the eight priority policies of Planning Code, Section 101.1, for 

7 the same reasons as set forth in the letter of the Planning Department Planning, dated May 4, 

8 2017, and hereby incorporates such findings by reference as though fully set forth in this 

9 Resolution; and, be it 

10 FURTHER RESOLVED, That in accordance with the recommendations of the Director 

11 of Property and the Director of MOHCD, the Board of Supervisors hereby approves the 

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

13 MOHCD (or designee) to execute and deliver the Ground Lease and any such other 

14 documents that are necessary or advisable to complete the transaction contemplated by the 

15 Ground Lease once the City has the HHS Quitclaim Deed, and to effectuate the purpose and 

16 intent of this Resolution; and, be it 

17 FURTHER RESOLVED, That the Board of Supervisors hereby approves the 

18 Agreement and authorizes the Director of MOHCD or his designee to enter into any 

19 amendments or modifications to the Agreement (including, without limitation, preparation and 

20 attachment or, or changes to, any of all of the exhibits and ancillary agreements) and any 

21 other documents or instruments necessary in connection therewith that the Director 

22 determines, in consultation with the City Attorney, are in the best interest of the City, do not 

23 materially increase the obligations or liabilities for the City or materially diminish the benefits of 

24 the City, are necessary or advisable to effectuate the purposes and intent of this Resolution 

25 and are in compliance with all applicable laws, including the City Charter; and, be it 
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1 FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and 

2 delegates to the Director of MOHCD and/or the Director of Property, and their designees, the 

3 authority to undertake any actions necessary to protect the City's financial security in the 

4 Property and enforce the affordable housing restrictions, which may include, without limitation, 

5 acquisition of the Property upon foreclosure and sale at a trustee sale, acceptance of a deed 

6 in lieu of foreclosure, or curing the default under a senior loan or the HHS Quitclaim Deed; 

7 and, be it 

8 FURTHER RESOLVED, That all actions authorized and directed by this Resolution and 

9 heretofore taken are hereby ratified, approved and confirmed by this Board of Supervisors; 

10 and be it 

11 FURTHER RESOLVED, That within thirty (30) days of the Agreement and the Ground 

12 Lease being fully executed by all parties, MOHCD shall provide the final agreements to the 

13 Clerk of the Board for inclusion into the official file. 
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RECOMMENDED: 

/? 

Daniel Adams, Acting Director 
Mayor's Office of Housing and Community Development 

Mayor Breed 
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BUDGET AND FINANCE COMMITIEE MEETING NOVEMBER 13, 2019 

Department: 
Mayor's Office of Housing & Community Development 

Legislative Objectives 

• The proposed resolution would (1) approve an amended and restated loan agreement 
between the MOHCD and 1064 Mission LP for $74,408,049, (2) approve a ground lease 
between MOHCD and 1064 Mission LP at 1064-68 Mission Street of $1 per year with a 75 
year term and one option to extend for 24 years, and (3) confirm that the loan agreement 
and ground lease are consistent with the City's General Plan. The purpose of this loan is to 
finance the construction of 258 supportive housing units. 

Key Points 

• The City is funding the development of supportive housing at 1064-68 Mission Street, 
which will be co-located with a Homeless Service Center (see Files 19-1012, 19-1019, and 
19-1115 of this report). The site will be jointly developed by Mercy Housing California and 
Episcopal Community Services and the Homeless Services Center will be co-owned by the 
Departments of Public Health and Homelessness & Supportive Housing. Episcopal 
Community Services, one of the developers, will relocate a training program for formerly 
homeless persons, the Conquering Homelessness through Employment in Food Services 
(CHEFS) program to the site. 

• The Homeless Service Center and supportive housing project will be a mixed use six story 
building, with 256 units of supportive housing and two resident manager units. The 
property will be managed by Caritas Management Corporation. Construction is expected 
to occur January 2020 to August 2021. 

• In addition, File 19-1114 would approve a Ground Lease between the City and the owner 
of the supportive housing operation at 1064-68 Mission Street for $1.00 per year for a 
term of 75 years and one option to extend for 24 years. The Ground Lease requires that 
the lessee operate the supportive housing project. 

Fiscal Impact 

• The total development costs for the 258 units of housing and commercial space for the 
CHEFS program are $143.6 million, shown in Table 1 below. Of the $143.6 million, $74.4 
million are City funds and $69.2 million are non-City funds. 

• According to the amended and restated loan agreement, the loan repayment is due on 
the 5ih year of the loan. Loan repayment obligations are limited to the availability of 
residual receipts, or annual cash flow after operating costs have been paid. 

Recommendation 

• Approve the proposed resolution. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING NOVEMBER 13, 2019 

MANDATE STATEMENT 

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. 

BAGKGRGUND 

Homeless Service Center and Supportive Housing at 1064-68 Mission Street 

The City is funding the development of supportive housing at 1064-68 Mission Street, which will 

be co-located with a Homeless Service Center (see Files 19-1012, 19-1019, and 19-1115 of this 

report). The site will be jointly developed by Mercy Housing California and Episcopal 

Community Services and the Homeless Services Center will be owned by the City. The Homeless 

Service Center and supportive housing project will be a mixed use six story building, with 256 
units of supportive housing and two resident manager units. The project will have one 

development for formerly homeless adults {153 units plus one resident manager unit) and one 

development for formerly homeless seniors {103 units for age 55 years + plus one resident 
manager unit). Of the 258 affordable units, 256 are studio units and 2 are one bedroom units. 

Episcopal Community Services, one of the developers, will relocate a training program for 
formerly homeless persons, the Conquering Homelessness through Employment in Food 

Services {CHEFS) program to the site. The property will be managed by Caritas Management 

Corporation. Construction is expected to occur January 2020 to August 2021. 

The adult and senior populations will each have their own private open space in two courtyards 

as well as community rooms that overlook their respective courtyards. There will be no car 

parking but 28 covered bike parking spaces for use of residents and staff. 

Acquisition of 1064-68 Mission Street 

The property at 1064-68 Mission Street was leased to the City from the U. S. Department of 

Health and Human Services in October 2018 at no cost. The land was made available at below 

market rate through a federal program known as McKinney-Vento Homeless Assistance Act, 

which makes surplus federal properties to be made available to assist homeless persons. In May 
2017, the Board of Supervisors approved a resolution authorizing the Mayor's Office of Housing 

and Community Development {MOHCD) to submit an application to the HHS Federal Property 

Assistance Program to acquire the property located at 1064 and 1068 Mission Street for use in 

constructing permanent supportive housing for formerly homeless San Franciscans (File 17-

0474). 

The lease between the City and U. S. Department of Health and Human Services has a three 
year term with options to extend up to twenty years and requires the City begin using the 

property to deliver services to homeless persons within the three year initial term. MOHCD 

plans to acquire the land at 1064-68 Mission Street upon approval of the gap financing for the 

supportive housing (File 19-1114) and grant agreement for the Homeless Service Center {19-

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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1115). Although the land has an estimated market value of $36 million, the City will be able to 
purchase it for $1.00 through the Federal Property Assistance Program. 

Selection of Developers 

In October 2017, the Mayor's Office of Housing and Community Development (MOHCD) 
released a Request for Qualifications to develop supportive housing at 1064-68 Mission Street. 
Bidders would be responsible for all phases of development, including outreach, planning, 
design, financing, construction, ownership, and operation of the Site. Three responses were 
evaluated by a selection panel, 1 with the proposal by Episcopal Community Services and Mercy 
Housing scoring the highest. The proposed supportive housing development at 1064-68 Mission 
Street is consistent with the 2017 Request for Qualifications. 

DETAII!S OF 9ROPOSED I.EGISI1ATION 

File 19-1114: The proposed resolution would (1) approve an amended and restated loan 
agreement between the MOHCD and 1064 Mission LP for $74,408,049, (2) approve a ground 
lease between the City and 1064 Mission LP at 1064-68 Mission Street of $1 per year with a 75 
year term and one option to extend for 24 years, and (3) confirm that the loan agreement and 
ground lease are consistent with the City's General Plan. The purpose of this loan is to finance 
the construction of 258 supportive housing units. 

FISCAl. IMPACT 

Supportive Housing Development of 1064-68 Mission Street 

The total development costs for the 258 units of housing and commercial space for the CHEFS 
program are $143.6 million, shown in Table 1 below. Of the $143.6 million, $74.4 million are 
City funds and $69.2 million are non-City funds. 

1 
The selection panel consisted of the MOHCD Director of Housing Development, the Housing Program Manager 

from the Office of Community Investment and Infrastructure, the Director of the SoMa Community Stabilization 

Fund, the Manager of Supportive Housing Programs, and a Commissioner from the San Francisco Arts Commission. 
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Table 1: 258 Units of Supportive Housing and CHEFS Program at 1064-68 Mission Street 
MOHCD {File Non-City 

Sources 19-1114) Sources Total 
Initial Loan 

Hotel Tax $256,929 $0 $256,929 
Residential Hotel Replacement 2,000,000 0 2,000,000 
lnclusionary Housing Fees 3,967,632 0 3,967,632 

Subtotal Initial Loan $6,224,561 $0 $6,224,561 
Amended Loan and Non~City Sources 

Affordable Housing Production and Preservation Fund (ERAF) 40,413,843 $0 40,413,843 
No Place Like Home 27J69,645 0 27J69,645 
Tax Credit Equity- Residences 0 51,055,510 51,055,510 
Tax Credit Equity- Clinic 0 1,078,870 1,078,870 
Affordable Housing Program 0 1,500,000 1,500,000 
Developer Fundraising 0 2,632,535 2,632,535 
Developer Equity 0 12,939,303 12,939,303 

Subtotal, Amended Loan and Non-City Sources 68,183,488 69,206,218 137,389,706 
Total Sources $74,408,049 $69,206,218 $143,614,267 
Uses 
Soft Costs 

Architecture & Design $2,211,036 $963,337 $3,174,373 
Engineering & Environmental Studies 446,945 14,011 460,956 
Construction Financing Costs 663,661 5,178,471 5,842,132 
Permanent Financing Costs 10,000 0 10,000 
Legal Costs 230,000 60,000 290,000 
Other Development Costs 3,842J46 3,430,421 7,273,167 

Soft Cost Contingency (7%) 629,429 538,463 1,167,892 

Soft Cost Subtotal $8,033,817 $10,184,703 $18,218,520 

Acquisition 0 0 1 
Construction 65,259,232 26,337,839 91,597,071 
Construction Contingency (16%) 0 14,459,691 14,459,691 

Operating Reserves 0 1,869,682 1,869,682 

Developer Fees 1,115,000 16,354,303 17,469,303 
Amended Loan and Other Non-City Funds $66,374,233 $59,021,515 $125,395,748 
Total Uses $74,408,049 $69,206,218 $143,614,268 

Source: MOHCD. 

Funding Sources 

MOHCD previously entered into a loan agreement with Episcopal Community Services and 
Mercy Housing for $6,224,561 to pay for initial planning and development costs for 1064-68 
Mission Street. That loan consisted of the Hotel Tax, Residential Hotel Replacement Fees2

, and 

2 Residential Hotel Replacement: Per Section 41.13 of the Administrative Code, the City receives fees related to 
the conversion of residential hotel units. The City may use the fees to finance the development of housing to 
replace the residential hotel units by making such housing affordable to extremely and very low-income qualifying 

households. 
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lnclusionary Housing Fees and was used to fund predevelopment costs of the residential 
project. 

Sources of funds of $68,183A88 provided by the City in the amended loan agreement include 
ERAF funds and State grant funds as follows: 

• $40A13,843 in Affordable Housing Production and Preservation Fund: In June 2019 the 
Board of Supervisors created this fund to receive excess Education Revenue 
Augmentation Funds (ERAF) to fund affordable housing development. 

e $27J69,645 in No Place Like Home: State funding granted to the City to develop 
supportive housing for persons with serious mental illnesses and are formerly homeless. 

Other Non-City sources of funds include: 

e $1,500,000 from the Affordable Housing Program: Loan from the Federal Home Loan 
Bank of San Francisco. 

• $51,055,510 in federal Low Income Housing Tax Credits allocated by the California Tax 
Credit Allocation Committee to the developer for affordable housing development. 

• $1,078,870 in federal tax credits for development of the commercial space for the 
CHEFS program. 

• $12,939,303 in developer equity allocated to the project. 

According to Ms. Romero, Episcopal Community Services has committed to raise $2.6 million to 
fund the CHEFS program. Episcopal Community Services is prepared to fund approximately $1.1 
million from developer fees earned at other projects as well as contributing back their 
developer fee on this project. Episcopal Community Services has raised $1.5 million through 
their capital campaign which is underway and on track to meet the $2.6 million target. 

The City's Subsidy per Housing Unit 

The total per housing unit City subsidy is $288A03, as shown in Table 2 below. This subsidy 
amount includes the 258 housing units and the residential support service provided by the 
CHEFS program. 

Table 2: City Subsidy for Affordable Housing Units 

Number of units 258 

Total residential area (sqft.) 

Total City subsidy 

City Subsidy per unit $288A03 

City Subsidy per sf $488 

Source: MOHCD 

Gap Loan Terms for Residential Development (File 19-1114) 

According to the amended and restated loan agreement, the loan repayment is due on the 5ih 
year of the loan. Loan repayment obligations are limited to the availability of residual receipts, 
or annual cash flow after operating costs have been paid. Interest not paid to the City each year 
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due to lack of available residual receipts will be forgiven and will not accrue. For any year when 
the replacement reserve balance is less than 1.5 times the original replacement reserve 
amount, one-third is retained by the project sponsor, and the other two-thirds is deposited into 
the replacement reserve. In the event that the replacement reserve balance is greater than 1.5 
the original amount, then the City would receive repayment on the loan. 

Affordability Restrictions 

As mentioned above, the amended and restated loan agreement includes a Declaration of 
Restrictions that controls the affordability of the units in the proposed development. In 
addition, File 19-1114 would approve a Ground Lease between the City and the owner of the 
supportive housing operation at 1064-68 Mission Street for $1.00 per year for a term of 75 
years and one option to extend for 24 years. The Ground Lease requires that the lessee operate 
the supportive housing project. 

Operating Costs 

Local Operating Subsidy 

According to Ms. Romero, the local operating subsidy for the 258 affordable units will be 
required after construction is completed in August 2021 to pay for operating costs of the 
residential units. Over the fifteen year period of 2021 to 2036, the total amount of the local 
operating subsidy, which is a General Fund expense, is expected to be $63,532,633. 

" ~ 

_B~ki~Y ~~~~HlER_A\TlO~ _ _ _ _ _ __ __ _ _ ___ _ _ _ ___ _ 

The total development cost for the 258 supportive housing units is $143.6 million, or $556,644 
per unit. On October 16, 2019, the Budget and Finance Committee accepted the Budget and 
Legislative Analyst's recommendation to amend the resolution in File 19-0980 to request a 
report from the Mayor's Office of Housing of Community Development on the City's procedures 
to contain costs of affordable housing development. 

-

RECOMMENDATION 

Approve the proposed resolution. 
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AMENDED AND RESTATED LOAN AGREEMENT 
(CITY AND COUNTY OF SAN FRANCISCO HOTEL TAX FUND, RESIDENTIAL 

HOTEL REPLACMENT, AHF INCLUSIONARY, EDUCATIONAL REVENUE 
AUGMENTATION FUND (ERAF), NO PLACE LIKE HOME (NPLH)) 

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 

1064 MISSION, L.P., a California limited partnership 

for 

1064-1068 Mission Street 
[$74,408,049] 

Hotel Tax 

Residential Hotel Replacement 

AHP Inclusionary 

ERAF 
NPLH 

Dated as of ------

$256,929 

$2,000,000 

$3,967,632 

[$40,413,843] 

$27,769,645 
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AMENDED AND RESTATED LOAN AGREEMENT 
(City and County of San Francisco 

HOTEL TAX FUND, RESIDENTIAL HOTEL REPLACMENT, AHF INCLUSIONARY, 
EDUCATIONAL REVENUE AUGMENTATION FUND (ERAF), 

NO PLACE LIKE HOME (NPLH) 
(1064-1068 Mission Street) 

TIDS AMENDED AND RESTATED LOAN AGREEMENT ("Agreement") is entered into as 
of , 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 1064 
MISSION, L.P., a California limited partnership ("Borrower"). 

RECITALS 

· A. The City is authorized under San Francisco Business and Tax Regulations Code 
Section 515.01(b)(3)(F) to use a portion of hotel tax funds collected by the City under this 
Agreement (the "Hotel Tax Funds") to assist in the construction or rehabilitation of low-income 
rental housing for the elderly or physically handicapped. 

B. 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 in-lieu 
Affordable Housing Fees ("Fees") paid by housing developers to satisfy requirements of the 
Inclusionary Affordable Housing Program. The City may use the Fees received by the Citywide 
Affordable Housing Fund (the "AHF Inclusionary Funds") 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. 

C. Under the Residential Hotel Unit Conversion and Demolition program set forth in 
Chapter 41 of the San Francisco Administrative Code (the "Code"), the San Francisco 
Residential Hotel Preservation Fund Account, pursuant to Section 41.13 of the Code, receives 
fees related to the conversion of residential hotel units ("Fees"). The City may use the Fees 
received by the San Francisco Preservation Fund Account to finance the development of housing 
to replace the residential hotel units by making such housing affordable to extremely and very 
low-income qualifyinghouseholds. · 

D. On June 21, 2019, through Ordinance 11219, the San Francisco Board of 
Supervisors established the Affordable Housing Production and Preservation Fund to receive 
appropriated excess Education Revenue Augmentation Fund revenues received by the City, for 
the purpose of funding land acquisition and production of new 100% affordable housing projects 
and acquisition and preservation of existing housing to make that housing permanently 
affordable. The City is authorized by this ordinance to provide a portion of the funds under this 
Agreement (the" Education Revenue Augmentation Fund" or "ERAF") to Borrower for the 
development of affordable housing. The funds provided from the ERAF Fund under this 
Agreement shall be referred to herein as the "Funds." 

E. On August 9, 2019, through Resolution 370-19,, the San Francisco Board of 
Supervisors authorized and delegated authority to the Mayor's Office of Housing and 
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Community Development to accept and expend the county noncompetitive allocation award in 
the amount of $9,519,091 under the California Department of Housing and Community 
Development's No Place Like Home Program which provides funding for counties to develop 
multifamily housing specifically for persons with serious mental illness who are homeless, 
chronically homeless, or at-risk of chronic homelessness to households earning up to fifty 
percent (50%) of the San Francisco Median Income (SFMI) adjusted for household size. On the 
same day, through Resolution 371-19, the San Francisco Board of Supervisors authorized and 
delegated authority to the Mayor's Office of Housing and Community Development to accept 
and expend the county competitive allocation award in the amount of $18,250,554 under the 
California Department of Housing and Community Development's No Place Like Home 
Program. The City is authorized by these resolutions to provide the funds under this Agreement 
(the "NPLH Funds") to Borrower for the development of affordable permanent supportive 
housing. The funds provided from the NPLH Fund under this Agreement shall be referred to 
herein as the "Funds." 

F Borrower intends to acquire a leasehold interest in the real property located at 
1064-1068 Mission Street, San Francisco, California (the "Land") under a Ground Lease, by and 
between Borrower and the City and County of San Francisco ("Ground Lessor"), pursuant to the 
Option to Lease Agreement dated August 7, 2019'. Borrower desires to use the Funds to develop . 

. on the Land a new permanent supportive housing development with two buildings: one with 153 
units for adults experiencing homelessness plus one resident manager unit and one with 103 
units for senior households experiencing homelessness where at least one household member is 
age 55 years and older plus one resident staff unit, for an overall total of 258 units; as well as to 
construct the commercial shell of a culinary job training program for people experiencing 
homelessness (the "Public Benefit Use Commercial Space") which will be known as the CHEFS 
Program (the "Project). If the context requires, the term "Improvements" will include the shell 
of the Public Benefit Use Commercial Space. The City will retain ownership of the land itself 
underneath the Improvements and an approximate two story 20,000 square foot area located on 
Stevenson Street to develop and own a Homeless Services Center ("HSC") funded by other City 
funds. 

G. The City has reviewed Borrower's application for Funds and, in reliance on the 
accuracy of the statements in that application, has agreed to make a loan of Funds to Borrower 
(the "Loan") in the amount of Seventy Five Million ,Two Hundred Fifty Thousand Seven 
Hundred Sixty Five and No/100 Dollars ($75,250,765) (the "Funding Amount") under this 
Agreement to fund certain costs related to the Project. The Funding Amount is comprised of (i) 
Hotel Tax Funds in the amount of Two Hundred Fifty Six Thousand Nine Hundred Twenty Nine 
and No/100 ($256,929); (ii) Hotel Replacement Funds in the amount of Two Million Dollars 
($2,000,000); (iii) AHF Inclusionary Funds in the amount of Three Million Nine Hundred Sixty
Seven Thousand Six Hundred Thirty-Two Dollars ($3,967,632); (iv) Educational Revenue 
Augmentation Fund (ERAF) in the amount of Forty-One Million Two Hundred Fifty-Six 
Thousand Five Hundred Fifty-Nine and No/100 ($41,256,559) (collectively, (i) through (iv), the 
"City Funds"); and (v) No Place Like Home (NPLH) funds in the amount of Twenty Seven 
Million Seven Hundred Sixty Nine Thousand Six Hundred Forty Five and No/100 
($27,769,645)(the "NPLH Funds") (together, the City Funds and the NPLH Funds the "Funds"). 
The Funds amount includes the prior loan amount of $6,224,561 which the City provided to 
Borrower pursuant to that certain Loan Agreement dated February 7, 2019, for the purpose of 
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financing the predevelopment activities of the Project (the "Original Loan Agreement"). As 
evidence of the Original Loan, Borrower executed that certain Promissory Note dated February 
7, 2019 (the "Original Note"). Oh the Agreement Date, this Agreement will amend, restate and 
supersede, and replace the Original Loan Agreement. Additionally, the Borrower will execute a 
new Promissory Note ("Note A") and the City will cancel the Original Note and return it to 
Borrower. 

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

1. An allocation from the California Debt Limit Allocation Committee in an 
amount up to $ ______ , . 

2. 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 _. __ _ 

--' 

· 3. a loan from Century Housing, pursuant to an award from the Federai Home 
Loan Bank of San Francisco under its Affordable Housing Program, in the amount of 
One Million Five Hundred Thousand and No I 100 Dollars ($1,500,000.00) under a 
loan agreement dated as of _____ _ 

AGREEMENT 

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

ARTICLE 1. 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 must 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. 
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"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 1064 Mission, L.P., a California limited partnership, and its 
authorized successors and assigns. 

"Certificate of Preference" means the form establishing a priority right for tenant 
selection, as further described in the Operational Rules. 

"Certificate of Preference Holder" means a person or household that has been issued a 
Certificate of Preference. 

"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. The Charter Documents must be delivered to 
the City in their original form and as amended froni 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. 

"CHEFS Program" means Conquering Homelessness through Employment in Food 
Services, a culinary job training program of Episcopal Community Services which will occupy 
the ground floor Public Benefit Use Commercial Space on Mission Street. 

"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. 
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"City Documents" means this Agreement and the Note and any other documents executed 
or, delivered in connection with this Agreement. 

"CNA" means a 20-year capital needs assessment or analysis of replacement reserve 
requirements, as further defined by MOHCD's CNA policy, 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. 

"Contracting Manual" means the Contracting Manual (2006 Amendment) for Federally 
Funded Construction Projects Financed by the Mayor's Office of Housing, issued by MOHCD 
on November 18, 2002, as amended on May 22, 2007, as the same may be further amended from 
time to time. 

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

"Coordinated Entry System" means The Department of Homelessness and Supportive 
Housing's system to make placements of people experiencing homelessness into supportive 
housing via community Access Points, which are localized community gateways into San 
Francisco's Homelessness Response System, the overall system of programs and housing 
opportunities for people experiencing homelessness. 

"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 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, Episcopal Community Services of San Francisco and 
Mercy Housing California. 

"Developer Fees" has the meaning set forth in Section 15.1. 
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"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. 

"Displaced Tenant Preference Certificate Holder" means a person or household that has 
been issued a certificate under the Displaced Tenant Preference Program, as further described in 
the Operational Rules. 

"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 
admini;;trative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees, 
agreements, authorizations, consents, licenses, permits and other governmental re.strictions 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. §§ 9601 et seq.), the Resource Conservation and Recovery Act of1976, as amended 
by the Solid Waste and Disposal Act of 1984 (42 U.S.C. §§ 6901 et seq.); the National 
Environmental Policy Act of 1969 ("NEPA") (24 CFR §§ 92 and 24 CFR §§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§§ 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. 
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"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 must 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 C. 

"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, Mercy Housing 1064 Mission LLC, a California 
limited liability company, and 1064 Mission 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, adn:llnistrative tribunal, arbitrator, public utility or regulatory body. 

"Ground Le.ase" has the meaning set forth in Recital B. 

"Ground Lessor" has the meaning specified in Recital B. 

"Hazardous Substance" means any material that, because of its quantity, concentration or 
physical or chemical characteristics, is deeined 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 inthe 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. 

"Homeless" means: 

(1) An individual or family that lacks a fixed, regular, and adequate nighttime 
residence; and 

(2) An individual or family that has a primary nighttime residence that is: 
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(i) A supervised publicly or privately operated shelter designed to provide temporary 
living accommodations (including welfare hotels, congregate shelters, and 
transitional housing for the mentally ill); 

(ii) An institution that provides a temporary residence for individuals intended to be 
institutionalized; or 

(iii) A public or private place not designed for, or ordinarily used as, a regular 
sleeping accommodation for human beings. This term does not include any 
individual imprisoned or otherwise detained under an Act of the Congress or a State 
law. 

"Homeless Household" means a household that meets the Homeless definition and is 
referred through the Coordinated Entry System for initial occupancy and upon available 
vacancies thereafter, as per theLocal Operating Subsidy Program contract. 

"Homeless Household under No Place Like Horne (NPLH) Criteria" means specialized 
homeless targeting to meet the requirements of the No Place Like Horne funding source for 76 
adult units and 51 senior units. Occupancy of all NPLH assisted units shall be restricted to 
households with at least one member who qualifies as a member of the target population 
pursuant to the NPLH requirements. The NPLH target population includes adults or older adults 
with a serious mental disorder who are homeless, chronically homeless, or at-risk of chronic 
hornelessness. This includes persons with co-occurring mental and physical disabilities or co
occurring mental and substance use disorders as defined under the California Welfare and 
Institutions Code Sections 5600.3 (a) and 5600.3(b). 

"Homeless Services Center" means an area owned by the City on the land on Stevenson 
Street co-owned and operated by the Department of Public Health and the Department of 
Hornelessness and Supportive Housing to serve the needs of people experiencing hornelessness, 
and including the relocated Torn Waddell Urgent Care Clinic, the Street Medicine program, 
dental services, and the SF Homeless Outreach Team ("SF HOT''). 

"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. 

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

"Indemnify" means, whenever any provision of this Agreement requires a person or 
entity (the "Indemnitor") to Indemnify any other entity or person (the "Indemnitee"), that the 
Indemnitor will be obligated to defend, indemnify and protect and hold harmless the Indemnitee, 
its officers, employees, agent, constituent partners, and members of its boards and commissions 
harmless from and against any and all Losses arising directly or indirectly, in whole or in part, 
out of the act, omission, event, occurrence or condition with respect to which the Indemnitor is 

. required to indemnify an Indemnitee, whether the act, omission, event, occurrence or condition is 
caused by the Indemnitor or its agents, employees or contractors, or by any third party or any 
natural cause, foreseen or unforeseen; provided that no Indemnitor will be obligated to 
indemnify any Indemnitee against any Loss arising or resulting from the gross negligence or 
intentional wrongful acts or omissions of the Indemnitee or its agents, employees or contractors. 
If a Loss is attributable partially to the grossly negligent or intentionally wrongful acts or 
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omissions of the Indemnitee (or its agents, employees or contractors), the Indemnitor must 
Indemnify th~ Indemnitee for that part of the Loss not attributable to its own grossly negligent or 
intentionally wrongful acts or omissions orthose of its agents, employees or contractors. 

"Indemnitee" has the specific meaning set forth in Section 23.1 and the general meaning 
set forth in the definition of "Indemnify." 

"Indemnitor" has the meaning set forth in the definition of "Indemnify." 

"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. 

"Loan" has the meaning set forth in Recital C. 

"Local Operating Subsidy" means an operating subsidy provided to Borrower by the 
City, the amount of which is sufficient to permit Borrower to operate the Project in accordance 
with the terms of this Agreement to serve Qualified Tenants at income levels specified by 
MOHCD as set forth in Exhibit A. 

"Local Operating Subsidy Program" means the program administered by MOHCD that 
regulates the distribution of Local Operating Subsidy. 

"Loss" or "Losses" includes any loss, liability, damage, cost, expense or charge and 
reasonable attorneys' fees and costs, including those incurred in 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, derived 
from the Income Limits determined by HUD for the for the San Francisco area, adjusted solely 
for household size, but not 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. 

"Notes" means the two promissory notes executed by Borrower in favor of the City: ( 1) 
Note A in the original principal amount of the City Funds (as defined in Recital G) and (2) Note 
B in the original principal amount of the NPLH Funds (as defined in Recital E). 

"Operating Reserve Account" has the meaning set forth in Section 12.2. 
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"Operational Rules" means MOHCD's Operational Rules for San Francisco Housing 
Lotteries and Rental Lease Up Activities dated August 1, 2015, as amended from time to time. 

"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. 

"Out 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. 

"Outside Acquisition Date" has the meaning set forth in Section 3.1 

"Payment Date" means the first May 1 following the Completion Date and each 
succeeding May 1 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. 

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

"Project" means the development described in Recital B. 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, 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) bond 
monitoring fees if applicable; ; (e) 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; (f) required deposits to the Replacement Reserve Account, 
Operating Reserve Account and any other reserve account required under this Agreement; (g) the 
approved annual asset management fees in the amount of $35,000 increasing 3.5% annually, as 
indicated in the Annual Operating Budget and approved by the City; and (h) any extraordinary 
expenses approved in advance by the City (other than expenses paid from any reserve account); 
Project Fees are not Project Expenses. 
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"Project Fees" means annual partnership management fees in the amount of $35,000 
(plus whatever increase is shown in the Annual Operating Budget and approved by the City), 
annual investor asset management fee in the amount of $5,000 (plus whatever increase is shown 
in the Annual Operating Budget and approved by the City), and deferred Developer Fees 
approved by the City. · 

"Project Income" means all income and receipts in any form received by Borrower from 
the operation of the Project, including rents, fees, deposits (other than tenant security deposits), 
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, reimbursements and other 
charges paid to Borrower in connection with the Project. Interest accruing on any portion of the 
Funding Amount is not Project Income. 

"Project Operating Account" has the meaning set forth in Section 11.1. 

"Public Benefit Purposes" means activities or programs that primarily benefit low
income persons, are implemented by one or more nonprofit 501(c)(3) public benefit 
organizations, or have been identified by a City agency or a community planning process as a 
priority need in the neighborhood in which the Project is located. · 

"Public Benefit Use Commercial Space" has the meaning set forth in Recital F and 
further defined in MOHCD' s Public Benefit Use Commercial Space policy as it may be amended 
from time to time. As used in this Agreement, the term excludes non-residential space in the 
Project to be used primarily for the benefit of the Tenants. 

"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. 

"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 Reserve Account" has the meaning set forth in Section 12.1. 

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

"Retention" has the meaning set forth in Section 4. 7. 

"SBE Manual" means that certain Small Business Enterprise Program manual dated July 
1, 2015, as the same may be amended from time to time. 

"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. 
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"Senior Lien" has the meaning set forth in Section 24.1. 

"Senior Household" means a household where at least one resident is aged 55 years or 
older. 

"SFHA" means the San Francisco Housing Authority. 

"Site" means the Land and the Improvements. 

"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. 

"Title V" means Title V of the McKinney-Vento Homeless Assistance Act, Public Law 
101-645 (42 U.S.C. 11411), which enables eligible organizations to use unutilized, underutilized, 
excess, or surplus federal properties to assist persons experiencing homelessness. 

"Title V Restrictions" means the Title V Restrictions as incorporated into the U.S. 
Department of Health and Human Services ("HHS") Quitclaim Deed recorded on the Property 
which will govern the use of the property to continuously serve the homeless population for a 
period of 30 years; provided that this requirement shall only be applicable for so long as the Title 
V Restrictions and HHS Quitclaim Deed are in effect. 

"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. 

"Work Product" has the meaning set forth in Section 24.21. 
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1.2 Interpretation. The following rules of construction will apply to this Agreement 
and the other City Documents. 

(a) 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. 

(c) Accounting terms and financial covenants will be determined, and 
financial information must 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 must be .construed as a whole according to its 
fair meaning. 

1.3 Websites for Statutory References. The statutory and regulatory materials listed 
be1ow may be accessed through the following identified w~bsites. 

(a) CPR provisions: www.access.gpo/nara/cfr 

(b) OMB circulars: www.whitehouse.gov/OMB/circulars 

(c) S.F. Administrative Code: 
www.sfgov.org/site/government index.asp#codes 

(d) No Place Like Home program guidelines are available at the State of 
California Housing and Community Development Department's website: 
http://www.hcd.ca.gov/grants-funding/active-funding/nplh.shtml#guidelines 
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1.4 Contracting Manual. Borrower shall use the Contracting Manual as a guide to 
Borrower's responsibilities under Laws and regulations regarding soliciting, awarding and 
administering contracts associated with projects assisted by federal funds. In the event of a 

· conflict between the terms of the Contracting Manual and this Agreement, the terms of the 
Agreement shall prevail. 

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 development costs for a new permanent 
supportive housing development with two building: one building including 153 units for 
Homeless adults plus one resident manager unit, and one building including 103 units for 
Homeless Senior Households plus one resident manager unit, for a total of 258 units; as well as 
to construct the commercial shell of a culinary job training program for people experiencing 
homelessness (the "Public Benefit Use Commercial Space") which will be known as the CHEFS 
Program (the "Project"). 51 Senior Household units and 76 Adult Units will be targeted to 
residents who qualify under the Homeless Household under No Place Like Home (NPLH) 
Criteria. 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 
shall not approve expenditure of Funds for expenses incurred prior February 9, 2018, when the 
project was awarded. 

2.3 Accounts; Interest. Each Account to be maintained by Borrower under this 
Agreement must 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 
<:;omparable federal insurance program. With the exception of tenant security deposit trust 
accounts, any interest earned on funds in any Account must be used for the benefit of the Project. 

2.4 Records. Borfower must maintain and provide to the City upon requeft 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 must 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. 

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. 
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3.1 Maturity Date. Borrower must 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 must 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 of San Francisco County, for the 
period commencing on the date a certificate of occupancy for the Project is issued and ending on 
the Maturity Date (the "Compliance Term"), even if the Loan is repaid or otherwise satisfied or 
the Deed of Trust is reconveyed before that date. 

3.3 Interest.. Except as provided in Section 3.4, no interest will be charged on the 
Loan. 

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 3.7 below, 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. 

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 adjusqnents (other than regular annual adjustments) in 
funding under Shelter+ Care, Section 8 dr similar programs. The City reserves the right to 
modify the terms of this Agreement based upon any new information so provided, in its 
reasonable discretion .. 

3.7 Notification and Repayment of Excess Proceeds. Borrower must 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. City shall have 
sixty (60) days after receipt of such notification to provide Borrower with a demand for payment, 
and upon receipt of the City's demand, Borrower shall repay all Excess Proceeds to the City. 
The City shall use such Excess Proceeds to reduce the balance of the Loan. 
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3.8 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 shall 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 understands that any development of the Property shall require approvals, 
authorizations and permits from governmental agencies. with jurisdiction over the Property, 
which may include, without limitation, the San Francisco City Plai:ming 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. 

ARTICLE 4 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 Conditions Precedent to Closing. The City will authorize the close of the Loan 
upon satisfaction of the conditions in this Section. 

(a) Borrower must have delivered to the City fully executed (and for 
documents to be recorded, acknowledged) originals of the following documents, in form and 
substance srtisfactory to the City: (i) the Note; (ii) this Agreement pn triplicate); (iii) the 
Authorizing Resolutions; (iv) the Developer Fee Agreement; and (v) any other City Documents 
reasonably requested by the City. 

(b) Borrower must have delivered to the City: (i) Borrower's Charter 
Documents and (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. 

(c) Borrower must 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. 
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(d) Borrower must have delivered to the City insurance endorsements and, if 
requested by the City, copies of policies for all insurance required under Exhibit L of this 
Agreement. 

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

(f) Borrower must have submitted 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. 

(g) The Declaration of Restrictions and Deed of Trust must have been 
recorded as valid liens in the official records of San Francisco County, subject only to the 
Permitted Exceptions. 

(h) The Escrow Agent must have committed to provide to the City the Title 
Policy in form and substance satisfactory to the City. 

4.3 Intentionally Omitted. 

4.4 Disbursements. The City's obligation to approve any expenditure of Funds after 
Loan closing is subject to Borrower's satisfaction of the following conditions precedent. 

(a) Borrower must have delivered to the City anExpenditure Request in form 
and substance satisfactory to the City, together with: (i) copies of invoices, contracts or other 
documents covering all amounts requested; and (ii) a line item breakdown of costs to be covered 
by the 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, the City must approve all requested 
reallocations of Funds for line items previously approved by the City. 

(~) ~o Event of Default, or event that with notice or ~he passfge of time or 
both could constitute an Event of Default, may have occurred that remams uncured as of the date 
of the Expenditure Request. · 

(c) With respect to any Expenditure Request that covers rehabilitation or 
construction costs, Borrower must have certified to the City that the Project complies with the 
labor standards set forth in Exhibit E, Section 1, if applicable. 

(d) Notwithstanding anything to the contrary contained herein, the City's 
obligation to approve any expenditure of the NPLH Funds is subject to Borrower's satisfaction 

. of the following additional conditions precedent: (i) Project construction shall be completed, 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; and (ii) Borrower has 
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delivered to City acceptable verification from Borrower's accountants that the "50% test" has 
been met for purposes of satisfying Section 42(h)(4)(B) of the Internal Revenue Code. 

4.5 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 in its reasonable discretion that the Loan is out ofbalance. When the City is satisfied 
in its reasonable discretion that the Loan is again in balance, the City will recommence making 
Disbursements for Expenditure Requests meeting the conditions set forth above. 

4.6 Retention. 

(a) In addition to the other conditions to Disbursements, Borrower 
acknowledges that except for the off site built Factory Built Housing scope of work, 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. After fifty percent (50%) of 
the rehabilitation or construction of theProject is complete as determined by the City, and upon 
Borrower's written request, the City may but shall not be obligated to permit Borrower to 
increase such amount to ninety five percent (95%) of the approved budgeted costs on a line item 
basis, provided that the following prerequisites have been met: (a) all work required to be 

· performed by 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; (b) the applicable Early Retention Release Contractors have filed 
unconditional lien waivers satisfactory to the City; (c) no liens or stop notices have been filed 
against the Project and no claims are pending; (d) the City determines that the contingency is in 
balance and adequate to complete the Project; and( e) the Project is on schedule. 

(b) The remaining percentage of hard costs or tenant improvement costs 
associated with rehabilitation or construction may be held by the City and/or other Project 
lenders (the "Retention") and with the exception of the off site built Factory Built Housing scope 
of work may be released only upon satisfaction of all requirements listed in the Construction 
Manager's Checklist for Release of Retention included in the Contracting Manual and, other than 
release of Retention to Early Retention Release C?ntractors, each of the following conditions, 
unless otherwise approved in writing by the City: ·(a) completion of rehabilitation or 
construction of the Project 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; 
(b) timely recordation of a notice of completion; and (c) 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. 

(c) Release of any Retention to Early Retention Release Contractors will be 
subject to the satisfaction of all requirements listed in the Construction Manager's Checklist for 
Release of Retention included in the Contracting Manual and each of the following conditions, 
unless otherwise approved in writing by the City: (a) the work to be performed by the applicable 
Early Retention Release Contractor has been completed in conformance with the terms of the 
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applicable contract documents, the plans and specifications approved by the City and all 
applicable Laws; (b) the applicable Early Retention Release Contractor has filed unconditional 
lien waivers satisfactory to the City; and (c) no liens or stop notices have been filed against the 
Project in connection with the work performed by the applicable Early Retention Release 
Contractor and no claims are pending. 

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. 

ARTICLE 5 DEMOLITION, REHABILITATION OR CONSTRUCTION. 

5.1 Selection Requirements. In the selection of all contractors for the site built scope 
of work and professional consultants for the Project, Borrower must comply with the City's 
procurement requirements and procedures as described in the Contracting Manual and with the 
requirements of the Small Business Enterprise Program ("SBE Program") as set forth in the SBE · 
Manual according to the procedures established by the City's Contract Monitoring Division. 

5.2 Plans and Specifications. Before starting any demolition, rehabilitation or 
construction on the Site, Borrower must have delivered to the City, and the City must 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 Site Permit and Structural Addenda approved by the City 
must 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 
must be explicitly identified in the Construction Contract. The specifications approved by the 
City, including the funder requirements and the technical specifications (the "Approved 
Specifications") must also be explicitly identified in the Construction Contract. The 
Construction Contract may include funder requirements not otherwise addressed in the Approved 
. Specifications. The Contracting Manual provides further guidance to Borrower regarding the 
City's policies for the review and approval of plans, specifications and construction contracts. 
After completion of the Project, Borrower must retain the Approved Plans as well as "as-built" 
plans for the Project, the Approved Specifications and the Construction Contract, all of which 
Borrower must 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 
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 
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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 must deliver to the City insurance endorsements and bonds as 
described in Exhibit L. At all times, Borrower must 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. 

5.6 Commencement and Completion of Project. Unless otherwise extended in writing 
by the City, Borrower must: (a) commence demolition, rehabilitation or construction by a date 
no later than March 1, 2020; (b) complete demolition, rehabilitation or construction by a date no 
later than February 1, 2022, 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 ofcompletion (the 
"Completion Date"); and (c) achieve occupancy of ninety five percent (95%) of the Units by a 
date no later than June 2022. 

5.7 Rehabilitation/Construction Standards. All rehabilitation or construction must 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. 

ARTICLE 6 MARKETING. 

6.1 Marketing and Tenant Selection Plan. No later than six (6) months before the 
Completion Date, Borrower must 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 must obtain the City's approval of reasonable alterations to the Marketing 
and Tenant Selection Plan. Borrower must 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 must address how Borrower intends to accept referrals 
from the Coordinated Entry System of the Department of Hornelessness and Supportive Housing 
(HSH) or their successor agency for all permanent supportive housing units. The Marketing and 
Tenant Selection Plan shall include as many of the following elements as are appropriate to the 
Project, as determined by the City: income restrictions, age requirement for the senior housing 
units and No Place Like Horne (NPLH) population targetingrequirernents. 

(a) 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 
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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 
first to Certificate of Preference Holders to the extent that Certificate of Preference Holders are 
are in the Coordinated Entry System .. 

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

(a) Borrower's Marketing and Tenant Selection Plan shall comply with the 
requirements of the Tenant Selection Plan Policy as set forth in the attached Exhibit H. The 
Marketing and Tenant Selection Plan must be kept on file atthe Project at all times. 

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

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

ARTICLE 7 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. 

(a) Borrower covenants to rent all Units (except two Units reserved for the 
two resident staff managers of the Project) at all times to households certified as Qualified 
Tenants at initial occupancy, as set forth in Exhibit A. 100% of the Units (except two Units 
reserved for staff of the Project) must be rented to Homeless Households for a period of 30 years 
pursuant to the Title V Restrictions as applied to the Project and thereafter for so long as the 
Project is receiving sufficient operating subsidy under the City's Local Operating Subsidy 
Program or a similar subsidy program. 
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(b) A Tenant who is a Qualified Tenant at initial occupancy may 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 must be rented only 
to Qualified Tenants as provided in Section 7.1. 

7.3 Rent Restrictions. 

(a) 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) Rents for all Units may be increased once annually by the amount which 
corresponds to the percentage increase of the annual change in Median Income. 

(c) 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 shall 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). 

(f) 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. 
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(a) As a condition to initial occupancy, each person who desires to be a 
Qualified Tenant in the Project must 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 must 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) Each Qualified Tenant in the Project must recertify to Borrower on an 
annual basis his/her household income. 

(c) Income certifications with respectto each Qualified Tenant who resides in 
a Unit or resided therein during the immediately preceding calendar year must be maintained on 
file at Borrower's principal office, and Borrower must 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 must provide for termination of the 
lease and consent to immediate eviction for failure to qualify as a Qualified Tenant if the Tenant 
has made any material misrepresentation in the initial income certification. 

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. Any security deposits collected must 
be segregated 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 must 
at all times equal or exceed the aggregate of all security deposits collected plus accrued interest 
thereon, less any security depositsreturned to Tenants. 
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7.8 Public Benefit Use Commercial Space. Prior to Closing, MOHCD reviewed and 
approved the development plans for the Public Benefit Use Commercial Space which is ECS' 
CHEFS program. All leases of Public Benefit Use Commercial Space must be to bona fide third 
party tenants capable of performing their financial obligations under their leases, which must 
reflect arms'-length transactions at the then-current market rental rate for comparable space, 
provided that, leases for Public Benefit Purposes may be at below-market rates so long as the 
sum of Project Income and Commercial Income meets approved cash flow requirements for the 
Project. MOBCD has approved the lease to ECS for the CHEFs program with the terms of $1 I 
year plus CAMs charges. Allowed uses of Public Benefit Use Commercial Space must be 
consistent with all applicable redevelopment plans and local planning and building codes and be 
reasonably compatible with the design and purpose of the Project. Each lease ofPubli~ Benefit 
Use Commercial Space must restrict its use to Public Benefit Purposes. Each lease of Public 
Benefit Use Commercial Space must comply with the MOHCD Commercial Underwriting 
Guidelines as set forth in Exhibit 0 herein. 

ARTICLE 8 MAINTENANCE AND MANAGEMENT OF THE PROJECT. 

8.1 Borrower's Responsibilities. 

. . . 

(a) 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 must 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 
and housing codes, California Health and Safety Code 17920.10 and the applicable provisions of 
24 CFR Part 35. 

(b) Borrower must 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. 

(a) Borrower may contract or permit contracting with a management agent for 
the performance of the services or duties required in Section S.l(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 must 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 
Caritas 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 S.l(a) has failed to operate and 
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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 must exercise its right of 
termination immediately and make immediate arrangements for continuous and continuing 
performance of the functions required in Section S.l(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 S.l(a). 

ARTICLE 9 GOVERNMENTAL REQUIREMENTS. 

9.1 Borrower Compliance. Borrower must 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 23.1, 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. 

(a) Borrower understands and agrees that it will be monitored by the City 
fromtime 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 must 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 must 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 must maintain records of all income, expenditures, 
assets, liabilities, contracts, operations, tenant eligibility and condition of the Project. All 
financial reports must be prepared and maintained in accordance with GAAP as in effect at the 
time of performance. 

(c) Borrower must 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 must submit monthly reports (the "MOHCD 
Monthly Project Update") describing progress toward developing the Project with respect to 
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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 
,must be submitted by email in substantially the form to be found in the Contracting Manual until 
such time as the Project Completion Report is submitted to the City pursuant to Section 10.5 
below. 

10.3 Annual Reporting. 

(a) From and after the Completion Date, Borrower must 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, Project 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 must be in substantially the form attached as Exhibit G or as later modified 
during the Compliance Term. 

(b) If the source of Funds is federal, Borrower must also provide an annual 
accounting of program income, as defined in applicable federal regulations. 

10.4 Capital Needs Assessment. Borrower must deliver to MOHCD an updated CNA 
every five (5) years after the Completion Date for approval. Each CNA must conform with 
MOHCD' s CNA policy as it may be amended from time to time. 

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 must 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 shall 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: 

(a) within one hundred and eighty (180) days after the Completion Date, a 
project completion 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 use of Small Disadvantaged Business Enterprises as defined in the SBE Manual, including the 
type of work and the dollar value of such work; 

(c) within ninety (90) days after seventy-five percent (75%) occupancy, and 
one hundred percent (100%) occupancy, respectively, a report on the lease-up of the Units 
including number of leases by race, ethnicity and single-headed household by gender, to the 
extent available, location of previous residence, and also indicating the Units by income 
category; and 
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(d) 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. 

(e) within one hundred-eighty (180) days after the Completion Date, and if 
the Project has used federal funds, a report demonstrating compliance with all requirements .. 
regarding HUD Section 3 and MOHCD Section 3 hiring goals, including documentation of total 
labor hours worked on the Project, total Section 3 hours worked, total wages paid, total Section 3 
wages paid, and the names of all individuals employed to comply with the Section 3 and Section 
3 goals, including the total hours worked for each individual and total wages paid to each 
individual. 

10.6 Response to Inquiries. At the request of the City, its agents, employees or 
attorneys, Borrower must 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 must provide the City with copies of each of the 
following documents, certified in writing by Borrower to be complete and accurate: 

(a) 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 must be certified by an auditor satisfactory to the 
City; and 

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

10.8 Access to the Project arid 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, at reasonable. 
times and upon reasonable notice to the Borrower, 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 undet Section 10.9. 
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10.9 Records Retention. Borrower must retain all records required for the periods 
required under applicable Laws. 

ARTICLE 11 USE OF INCOME FROM OPERATIONS. 

11.1 Project Operating Account. 

(a) Borrower must 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 Project 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 must 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 must provide copies of the records to the City upon request. 

ARTICLE 12 REQUIRED RESERVES. 

12.1 Replacement Reserve Account. 

(a) Commencing no later than sixty (60) days after the Completion Date, or 
any other date the City designates in writing, Borrower must 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 must 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 must equal the lesser of: (i) 1/12th of 0.6% of 
Replacement Cost; or (ii) 1112th of the following amount: $90,300. 

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. 
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12.2 Operating Reserve Account. 

(a) Commencing no later than sixty (60) days after the Conversion Date, or 
any other date the City designates in writing, Borrower must 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 twenty-five percent (25%) 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 must 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, as allowable by cash flow. 

(c) 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. 

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, and approved deferred developer fees (as applicable) 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 Coun~y 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: 
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(a) 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 

(c) 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 · 

(f) during the pendency of an uncured Event of Default (including Borrower's 
failure to provide its own funds at any time from and after the closing date of Borrower's 
financing for construction or rehabilitation of the Project that 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 
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. 

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 must 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 must 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. Borrower is entitled to pay Developer fees from the Loan in an amount 
not to exceed $16,969,303 and No/100 Dollars for developing the Project ("Developer Fees"), 
subject to the terms and conditions set forth in full in the Developer Fee Agreement between the 
City and Borrower. 
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15.2 Payment Schedule. Developer Fees shall be deemed earned and disbursed according to 
the following schedule: 

Developer Fee Disbursement Schedule -Residential and CHEFS 

Payment Milestone %of Amount 
Project 

MgmtFee 

Project Management 

At Acquisition or closing of preconstruction financing 15% $165,000 

During or at end of Predevelopment 35% $385,000 

At Construction Loan Closing :20% $220,000 

During Construction 20% $220,000 

At Project Close Out 10% $110,000 

Total Project Management Fee 100% $1,100,000 

At Risk Fee 

~ualified Occupancy 20% $536,000 

Perm Loan Closing 50% $1,340,000 

Project Closeout 30% $804,000 

Total At Risk Fee 100% $2,680,000 

GPEquity $12,939,303 

Total Residential Developer Fee $16,719,303 

Commercial Developer Fee for CHEFS Program 

100% CDs $83,334 

Construction loan.closing $41,667 

50% completion $62,500 

Project close out $62,500 

Commercial Developer Fee for CHEFS Program $250,000 

TOTAL DEVELOPER FEE $16,969,303 

ARTICLE 16 TRANSFERS. 

16.1 Permitted Transfers/Consent. Borrower may not cause or permit any voluntary 
transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership 
interests in 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 Public Benefit Use 
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 
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company formed for the tax credit syndication of the Project, where Borrower or an affiliated 
nonprofit public benefit corporation is the sole general partner or manager of that entity or is the 
manager 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 Borrower.' s 
investor limited partner; or (f) the grant or exercise of an option agreement between Borrower 
and Borrower's generai 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. 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. 

ARTICLE 17 INSURANCE AND BONDS. 

17.1 Borrower's Insurance. Subject to approval by the City's Risk Manager of the 
insurers and policy forms, Borrower must obtain and maintain, or cause to be obtained and 
maintained, 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. 

ARTICLE 18 GOVERNMENTALAPPROVALS. 

18.1 Compliance. 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 23.1, this Section does not prohibit Borrower 
from contesting any interpretation or application of Laws in good faith and by appropriate 
proceedings. 

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: 

(a) 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 suqordinate to the lien of the Deed of 
Trust or Declaration of Restrictions, and the lien is not removed from title or otherwise remedied 
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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 cai:mot 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 

(c) 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 rep~esentation or warranty made by Borrower in any City D~cument 
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 conden:med, 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 

(f) 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 andduly 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 

(g) 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 
portion of the ownership interests in Borrower or of its right, title or interest in the Project or the 
Site exceptas permitted under Article 16; or 

(i) 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 

33 



(j) 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 

(1) 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; 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) Borrower is in default of its obligations with respect to the Ground Lease 
after the Ground Lease has been executed 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 

( o) Borrower is in default of its obligations under any other agreement entered 
into with the City and County of San Francisco for the Project, and the default remains uncured 
following the expiration of any applicablecure periods. 

(p) Notwithstanding anything to the contrary contained herein, Borrower shall not be in default 
under the City Documents if the Event of Default is caused by a default under the Quitclaim 
Deed recorded on the Land that is caused by City action or omission, including but not limited to 
the City's failure to operate the Homeless Service Center in accordance with the Quitclaim Deed 
restriction requirements or the loss of the LOSP Subsidy for the Project. The City's obligations 
in such an event shall be further set forth in the to be executed by City and 
Borrower. 

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: 
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(a) 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 qty may perform any of Borrower's obligations in any manner, in the 
City's reason~ble 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. 

(f) 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 tinder the Note and the other City Documents, will become due and 
payable automatically. 

(g) 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 ofGod; inability to obtain labor, materials 
or reasonable substitutes for either; governmental restrictions, regulations or controls; 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 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. 
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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: 

(a) 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 threatened, to the Borrower's. 
knowledge, that might affect Borrower or the Project adversely in any material respect. . 

(d) To the Borrower's knowledge, 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 Department of Industrial Relations or any Governmental 
Agency, nor has Borrower, any of its principals or its general contractor been suspended, 
disciplined or prohibited from contracting with any Governmental Agency. 

(f) 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. 

(g) 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. 
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ARTICLE 21 NOTICES .. 

21.1 Written Notice. All notices required by this Agreement must 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 must be addressed as follows: 

To the City: 

To Borrower: 

With a copy to: 

Mayor's Office of Housing and Community Development 
1 South Van Ness A venue, 51h Floor 
San Francisco, CA 94103 
Attn: Director 

1064 Mission, L.P., a California limited partnership 
Care of: Mercy Housing California 
1256 Market Street 
San Francisco, CA 94102 
Attn: President 

Episcopal Community Services of San Francisco 
165 Eighth Street, 3rd Floor 
San Francisco, CA 94103 
Attn: Executive Director 

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. 
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ARTICLE 22 HAZARDOUS SUBSTANCES. 

22.1 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 I, Site Mitigation Plan, and Asbestos and Lead Study 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 W atet 
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. 

22.2 Covenant. Unless the City otherwise consents in writing, at all times from and 
after the date of this Agreement, at its sole expense, Borrower must: (a) comply with all 

. applicable Environmental Laws relating to the Site, 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. 

ARTICLE 23 INDEMNITY. 

23.1 Borrower's Obligations. Borrower must Indemnify the City and its respective 
officers, agents and employees (individually or collectively, an "Indemnitee") 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 22 above); (b) any failure of any representation by Borrower to be correct in all respects 
when made; (c) 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) 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 Ci(y Documents, the Loan, the Site, or the Project 
or any transaction contemplated by, or the relationship between Borrower and the City or any · 
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action or inaction by the City under, the City Documents; (f) the occurrence 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 arty Environmental Activity resulting directly 
or indirectly from any Environmental Activity occurring before 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, 18.1 and 22.2; 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. 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 must 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 
provisions of this Section will survive the repayment of the Loan and/or termination of this 
Agreement. 

23.2 No Limitation. Borrower's obligations under Section 23.1 are not limited by the 
insurance requirements under this Agreement. 

ARTICLE 24 GENERAL PROVISIONS. 

24.1 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. 

24.2 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 
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. 

24.3 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 
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with respect to the Project. Borrower must include this requirement as a provision in any 
contracts for the development of the Project. 

. 24.4 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. 

24.5 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. 

24.6 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. 

24.7 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. 

24.8 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. · 

24.9 Governing Law. This Agreement is governed by California law without regard to 
its choice of law rules. 

24.10 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. 
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24.11 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. 

24.12 Attorneys' Fees. If any legal action is commenced to enforce any of the terms of 
this Agreement or rights arising from any party's actions in connection with this Agreement, the 
prevailing party will have the right to recover its reasonable attorneys' fees (including allocated 
fees of the City Attorney's Office) and costs of suit from the other party, whether incurred in a 
judicial, arbitration, mediation or bankruptcy proceeding or on appeal. For the purposes of this 
Agreement, reasonable fees of attorneys in the City Attorney's office will be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the 
subject matter of law for which the City Attorney's services were rendered, who practice in the 
City of San Francisco. in law firms with approximately the same number of attorneys as 
employed by the City Attorney's Office. An award of attorneys' fees and costs will bear interest 
at the default rate under the Note from the date of the award until paid. 

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

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

24.15 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. 

24.16 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. 

24.17 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. 

24.18 Counterparts. This Agreement may be executed in any number of counterparts, 
all of which will constitute but one agreement. 
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24.19 Borrower's Personnel. The Project shall be implemented only by competent 
personnel under the direction and supervision of Borrower. 

24.20 Borrower's Governance. Borrower, or Borrower's General Partner (or such 
General Partner's manager), shall at all times be governed by legally constituted and fiscally 
responsible board of directors. Such board of directors shall meet regularly and maintain 
appropriate membership, as established in the bylaws and other governing documents of 
Borrower, or Borrower's General Partner (or such General Partner's manager), as applicable, and 
shall adhere to applicable provisions of federal, state and local laws governing nonprofit 
corporations. If Borrower has multiple general partners, Borrower shall have one managing 
general partner, and such managing general partner shall be a nonprofit corporation governed by 
a legally constituted and fiscally responsible board of directors. Borrower's general partners 
shall 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. 

24.23 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 
B-2 Annual Operating Budget 
B-3 20-Year Cash Flow Proforma 
C Form of Tenant Income Certification 
D First Source Hiring Requirements and Numerical Goals 
E Governmental Requirements 
F Lobbying/Debarment Certification Form 
G Form of Annual Monitoring Report 
H Tenant Selection Plan Policy 
I MOHCD Tenant Screening Criteria Policy 
J Reserved 
K Reserved 
L Insurance Requirements 
M INTENTIONALLY OMITTED 
N INTENTIONALLY OMITTED 
0 MOHCD Commercial Underwriting Guidelines 
P MOHCD Residual Receipts Policy 

24'.23 City's Recourse. The City's recourse against Borrower following an Event of Default is 
limited as set forth more specifically in the Note. 
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IN WITNESS WHEREOF, the parties hereto have executed this· Agreement at San Francisco, 
California as ofthe date first written above. 

THE CITY: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By: ________________________ __ 

London N. Breed 
Mayor 

By: ________________________ _ 

Daniel Adams 
Acting Director, Mayor's Office of 

Housing 
and Community Development 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: __________________________ _ 

Deputy 9ity Attorney 

1064 Mission, L.P., 
a California limited partnership 

By: 1064 Mission LLC, 
a California limited liability company, 
its managing general partner 

By: ECS Housing Corporation, 
a California nonprofit public. 

benefit corporation, 
its manager 

By: ______________ __ 
Name: ----------------
Title: ______________ _ 

By: Mercy Housing 1064 Mission LLC, 

43 

a California limited liability company, 
a general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit 

corporation, 
its sole member/manager 

By: __________________ __ 

Name: ------------------
Title: ---------------------
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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 
Studio Senior Household 52 50% of Median Income 

Studio Adult 77 50% of Median Income 
NPLH Studio (Senior Household) 51 40% of Median Income 
NPLHAdult 76 40% of Median Income 
1-BR Staff Unit 2 N/A 

2. All Units except for the two resident staff units must be made available to Homeless 
Households for a period of 30 years pursuant to the Title V Restrictions as applied to the 
Project and thereafter for so long as the Project is receiving sufficient operating subsidy 
under theCitis Local Operating Subsidy Program. 

3, 51 Senior Household Units and 76 Adult Units shall be No Place Like Home units and 
targeted to residents who meet the Homeless Household under No Place Like Home 
(NPLH) Criteria for a period of 55 years. NPLH units are restricted to [40%] AMI 
however the AMI for the NPLH units may be increased to a maxir1mm of 50% AMI 
consistent with the provisions under the NPLH Program Guidelines. 
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EXHIBITB-1 
Table of Sources and Uses of Funds 
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EXHIBITB-2 
Annual Operating Budget. 
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PRECEDING MOHCO) 

RulduaiR•H-91ts CokuAth>n 
Does Pro,'«::f have 1 MOHCD Fle$idual Roceipl 011/igaiJOll? 
IMRPtojec.tDeferDevefoperh<>? 
Mox Deforr.d Oevelop~r P.•IBorrowu% d Residu~l Receipts ill Yr1: 
~erR.etidva/Rec.e<pltavallabk!hrdi!fnblt~Mi:l Sl>ftd•btlol!do..-irl 

REMAllliUG BAL.AtiCEAFTER h\oUCO RESIDUAl RECEIPTS 
DEBT SERVICE 

'"' 

" " 

MOHCOPro'orma-YntiOporo\mgB~t 

Proj~ctName: 

Project Address: 

10S4MisslonPerm~nentSuppertlveHouslng 

10G~MiulonStred 

ProjectSponsot: 
rkrcy Housing Call! em Ia and Episcopal 
Community Services of San Francbco 

Comments 

768000 Unksfrorn'NowPto· on &UoltM!>:'WO<l«.h••t 
0 Linksfrom'New ro· ont&Un~Ml>:'W<><k&hul 

3058075 

0 lll\ksfrttn\JI<l.tlos!.OthNineo 'Wo hu~ 

0 lll\kslrM\\ful:eos!.Oih..-lnoome'Wo!k.hoot 

3,181,7'3 
:;s•oo Va<M< lo~si$5%o1Tenon\Rents 

0 ~OlV/01 

0 linkslran'CollliTli!Ol'io.l Bu rWnri<<h• 
3,1.9,363 PUPA: 14,110 

Cotl~GI~ttOIJ nar·,fmCo/f/1 

AAomoU .. UJSPS 
Wr:IW_.llllcmC.t:l.l,.u•:IR ........ .S. 

476SO 1s1Y$!1rll»••la«ol<l<> i!HUOoch•dule ButdMHUO 014fusehod bal;ef"" t.Un."" Fu 
35000 Ass~!\M._, M,OJllf'C<,' ~ 

0 
47414 
6 3~6 

65394 
30596 
32139 

PUPA: 1,0U 

PUPA: 3,Hf 

2U,77Z PUPA: 1,01J 

45,,610 

2155 
53467 
10917 
U,S79 

34552 

" 244,539 

' 

PUPA: 1,111 

PUP/c 151 

1584$8 lndo.r<So5Jonlonol Gml<nd andOto:orabn 
847 264 lnclu<Sos J•Mon;&/ Ground and Oooor11M ""Alonn Ou~ Clel1< andRe r 
150959 
1t7UO 

" " 79537 Eo"l~m,:natn &Elo\11<!!11 
1,353,351 PUPA:5,24' 

" 59.287 Luoks/ro"n'CollliTll!rciol eu rWollcshoet 

3,114,0U PUPA: U,3U 

1 Gr<l\lnd"''"e'M!hM CO Pr<Md~addbonolcoi!YnMISIItm tn .. <Sod 

'""0 

03714053 
95,301 PUPA:3U 

l,SD9,lU PUPA:U,1f5 

~a.ooa PUPA:155 

0 Lnico.fmn'Comrrell'Oal 
0 PUP 

40,000 

40,000 

"' 100% 

~· 

Project lias MOHCOgrcundlau? 

.MortyogeRillo· 

TOim{Yc•rst 
SupportJ.bloiiiiAottga.goPmt 
SUJll'l)lt>~WMMQogoAmt 

Propasedt~Uartg•goAmt 

~ddbon~lcorm>ents h~m. t nuded 
addbonalc.oll1"!1tntsht11!.tnudod 
addl(tllalco,.,..,.ntsh•mlntedo!d 
addbonllcorrmf!nlshom.lnoedod 

p,,.;•dlOSPS 

' ' 

~~~nai•Tu~· ,,, · ·:. 

p~ Wttr...,.·. 

All•.niltt .. t.DSP.SlK 

~· omt~~lR .. OiVoo 

Swno!OOFh""'lOSPandMn-\.OSP: 
Ratbo!Su.,o!ODFII>dea.lculatod50%" 



ApplfcaUunDate.: 

Tutai#Unlts: 
FlrrtYoaruiOp•r•lluns(provdedataanvmnglnat 
Ye.ar11salullyur,ie.12monlh•clope.rati011s): 

OPERATING EXPENSES 

812012019 

I'~' 
Sijb.fubl Mang•m•nt Eapensu lO~P-

TaxuandLktnus 

CMtr.ld:s 
Garba eandTrash 
Socu P.a,.,l!Oo.hcl 
HVA.CR~ tt5andMalllt l<l~ft 

Sub-tob!ln•utanco 

Ve lcl~ and Malnt~nanc E' n 0 "'lio and R~ irs 
Ml<<:elaneous 0 "'~~"~ ""d ManlfMUice E'• n<u 

Sijb-toblhhlnb!nanct&RopalrE~ponsullO.SP 

~~~:;::~.~~~~:~u - : 
TOTAl. OPERATING EXPENSES 

TOTAl. OPERATING EXPENSES fi,IReseMsiGLSase RentJ Bond 
Feo•J 

NET OPERATING INCOME ONCOME "!"'u< OP EXI'E'NSES) 

CASHFLOW(NOlm1nu•DEllTSERVlCE) 

l.l011COPrc':tm•-Yeo!l0po<atof>9B~\ 

(or.l"fa<«Jbbi•WLOSP-opoco'lco_..,.ru:,Oiobtj"!! 
tra<bGIIIt"YifMIII'\Ihlp-<jtd'IK<OW\!IfliiJ)'>lltm) 

(0!\ly~otcofl'>h'•WLOSP·•P<"'t>::u;>on• .. ar""""'l 
()OO"tra<UIIa\tnlryt~ll'\thop"!o<fOatcowlll"!!O)'J!znl) 

(<Wf>to;tpt> oftOS!4po<:koq>oru .. ..-.belh,l 
ooo ITll:lo.edat•n"Yiffllii'!!Mpo!o<faiU11IIdlngJynom) 

(<Wf""<~ftOSP..'Pf(o'lco'P'ru:":uobol~~g 
000" lnl< .... d.\tn\ryiOMIIIIII>op-<joo:t'I""I:DWl\I"!JO)'ftnl) 

. j:""""'"'.,.~' , __ ,, ' ' 

(MiyK<;"I"'blt~LOSP.rpecl\c:o'f'<"U"'""'boong 

000" tra<ktdatortry\Ndlnll>t~od'•oct<l\llr\lngo)U'm) 

,j 

5~~1:t!i'l.bfislii~n=tcisP~IiisiiilaYln~l 'j;j.c:Q;~if:,ii;;~;;;•,<i"-~'L' :II";:··=· :::;:=::::;::z:,J:i;C:· =::::;::::;::::;::::;::::;::::;::::;:::::·,3,1 
USES Of' CASH FLOW BELOW {Tills !WI also shaM DSCR.) 

TOTALPAYMENTSPRECEDINCMGHCO 

RESIDUAL RECE!PTS (CASH FLOW ninus PAYMENTS 
PRECroNG MOHCO) 

Resldu~Reu%>ttc~kulillon 
/:lo!tsPrnjecl have 1 MOHCDRes/dus!RitCfllpl Obfrgatioo? 
Yo{UPrujec:/DeferDtwe/opHFfMt? 
Ma>: Deferr•<l Devoto per Fu!Sarrowu% d Rosklul!l Recolpts in Yr 1: 
%of Residua/Receipt• av~«•l>lefwdidributioo b sattdobt lofld•n: Ill 

REMAIN!IIGI3AI.A.NCEAI'TER.MOHCDRES!DUALRECEIPTS 
DEBT SERVICE 

Oebtsorvl~• 

REMAINDER(Shauldbaz.raunlouthoroar• 
dl;frlbutk>nsbolo\1!1 

lcih:~·~~~~~::ntiveManaqem>ntfee 
final Balan~e {<hauldbtltlo} 



EXHIBITB-3 
20-Year Cash Flow Proforma 

[This Proforma must include the same line items as the Annual Operating Budget shown 
in Exhibit B-2.] -

Exhibit B-3. 



1064 Mission Permanent Supportive Housing 
lDSP 

Totai#Units: Un~• 

"' ''"""' %annual 
lncLOSP 

10'>1 

"" 
"'' '"" "" "" 2.5% 

"" 2.5% 
25% 

"" 
AIDo!!!aWI ':acwu~c 

GrossPotenllallncorne 
Vaca loss-Residenbai-TenaniRenls 
Vacan lo!>S-Resldential-TenaniAss!slancePa ents· 

acancY 
EFFECTTVE GROSS INCOME 

OPERATING EXPENSES 

Eli!dncl "" 35% 
35% 

''" Sub.to\alUIImiH 

35% 
35% 

35% 
35% 
35% 
35% 

Sub.totallnsunnca 

35% 
3.5% 
35% 
35% 
35% 
35% 
35% 
35% 

CornmerclalE~ enses 

TOTAL OPERAnNG EXPENSES 
PUPA (wlo R~serves/GLS~se R~nt!Bond Feu) 

:roTAL OPERATING EXPENSES (WIReserves/GL Basa Rent/Bond Fees) 
PUPA (wl Re<;etws/Gl8ase Rent/E!ond Fee~) 

NET OPERATING INCOME (INCOME minus OP EXPENSES) 

CASH FLOW (NO! minus DEBT SERVICE} 

.::~iO:;~~.~~~~~et~~:illiE,tilLOP.SiilO!l.(Osp:(ieSidulll\ocomel 
AVAILABLE CASH FLOW 

USES OF CASH FLOW BELOW (Thh; row also show.: OSCR.} 
uses 

N011-LOSP ,,. 

%annual 
Increase 

'" "' 
25'\1. 

'" 2 5~\ , .. 
"" 25'A 

''" "" 

"'' 

"" ''" "" 3'% 

'" 
35'1. 
35% 

35% 
35% 

'" 35% 
35% 

35% 
35•/o 
35% 
35% 

35% 
35% 
35% 

35% 
35% 
35% 

MOHCOProlorm:t.;DYe>tCuhFI""' 

lrtl•todtu;nnu•!lneauumptlcns} 

l..ln~toniR....-vtSa.:tMbii""',U 
I <:&~bit 

En""'l""'lll"'fii"""O!:iP"'Itlt'NIIMOH 
p<II<)',OM<Itll"'""""''nguiuollynol 
II=P'"P"l!lt 

:::..~r:tlo W R1 o=t""'i!lo HVO 

~~~<~•••• ~"'""~<U 
Enur ..,to;,.IIM<I>IIn<r-~.el<: 

Enurt<11\1!1"'Ut!.tMII~In<noa .. ,<lo 

E<\111(<'"""'"'1>" OMurllno-J~ ~o 
En"'"'"""""'l>t! OMUrllno-J~t!e 

Year1 
2021 

LOSP non·LOSP 

- "'""· 
3,818,.(!5 

"·=-~-,.,~·- -~~=cw 

3,79(;,075 

1~51~ 

91>1,2J7 

tt.1-15 

6tt3~ 

44163 
uo,n2 

46P,610 

n,rri 

2U,5Ji 

f,l5J,JO~ 

J,w,ns 

·= 
""" 

95,301 

3,T51J,076 

39,911~ 

40,000 

Year2 Year3 
2022 2023 
non· "'~ 

Total LOSP LOSP Total LOSP LOSP Total 

3051105 31'01\GZG '3}6300 32€3600 

' ' ' 

1,. 

3,tt6,n6 3978,139 4,C.f!l,SSI 4,113,0>3 

3,1!.-U,JSJ 3,J77,9g2 3,!39,355 4,0f0,3J1 4,073,8$7 

256349 
3G.225 37APJ 

232,574 302,at4 302,814 

4:lliGlS 
zeon4 200229 

116D\S 122.145 \22146 125 ~21 
76369 7Mf2 8!BOB 81801! 

123102 1!<3702 12!32 
SG7,2:J7 f,OOI,Dit! 1,001,0$0 1,038,12! 1,035,1211 

~90B4 

!US .... 67P8 

~·~ ~9 716 11123 71123 

""" JtUT 32775 
321:39 332M 3326• MO~ 

53710 '""' 55590 ~~· ~·~ 
""' 45 10~ 47300 "~ 

2110,m 2!1q1'911 290,ll99 300,170 300,710 

""" ta>517 

" ro•ro 
1531140 153640 
.f15,G!l6 475,656 

'"' "" "'~ 55338 5727!i 
10927 11705 11705 
69,ll79 &U,s\19 11,321 71,321 

244,5l9 25l,09! 253,0!1 261,US 2G1,956 

15!!45!! 1B4004 
847254 H6916 

79537 82.121 82321 "ro> '""' l,l$3,3~ I,-IOIJ,126 1,400,125 1.~.1!1 1,445,751 

3,714,01i2 3,7,2,692 3,84-4,05-4 3,016,016 3,518,MG 
1l,3H 

No~·Hkf<kn oohtmll! lll!lllbolw~nli>l>lo:dllmlu. To~pd•~ 

' ' ' ' ' ·= ·= oo•oo "'"" 

!15,301 P5,30f 95,301 U,JOI 9-S,lO\ 

U09,3SJ 3,8T1,fU 3,!lS,35S 4,010,311 ~.on,an 

14,765 
o4C.oooj m 

TOTALPAYMENTSPRECEOINGMOHCO ~ --·- --"""l. --·- --·- --·- --·- --·- --·-
RESIDUAL RECEIPTS {CASH FI..OW minus PAYMENTS PRECEDING MOHCP) (0) • 

Ooes Project have a MOHCO Residual Receipt Obfig~llon7 No 

~~~:~2~~~:;~~~~~~e:~ -lender/Dnner 0"1~~ f------------1 

REMAINDER (Should be zero unless Ill ell! are dlstrlbullons 

RRRunnlngBalance 

OR Running Balance 

OTHER REQUIRED RESERVE 1 -RUNNING BALANCE 
OtherReserve1 Startm Balance 
OtherRer.erve1 De ods 
OtherReserve1Wthdrawals 
OtherReserve1 Interest 

Olh~r Requited Reserve 1 Running Be lance 

OTHER RESERVE%· RUNNING BALANCE 
lotherReserve2StubnaBalance 

0.00% NoHCOAfun"" 
0.00% 

M .. O.k,...,.Ot~lcf'<'rk<!Amt 
Cum.Oefollt'd~l"f>'tf'H!· 

~ 
270,900 
$f.O.SO 



lOSP N011.tOSF' 
Tatai#Unlts: Unlts 

"' 
C~mll\tMS 

(rellted m ann~Rllnc "~~ijmptlonsl LOSP 

21nteresl 
Olher Required Reserve 2 Running 811/ance 



1064 Mission Permanent Supportive Housing 
LOSP Non-l.OSP 

Totai#Units: """ 
Comm~nfs 

Year4 
2024 

YearS 
2025 

Year a 
2026 

!rtlo\ed 10 •nnuollnc assumfUons) LOSP non·LOSP Total LOSP non·LOSP Total LOSP non·LOSP 

OPERATING EXPENSES 
Mana ement 

Electric 

E~penses 

TOTAL OPERATING EXPENSES 
PUPA(w/oReserves/GLBa$eRen\18om!Fees) 

35% 

'" '" 
'" 35'/o 

"" '% 

35% '" "" ' " 

"" 35% 35% 
35% 35'/o 

'" 
35% 35% 
35% 35% 
35% 35% 
35% 35% 
35% 35% 

"" 35'.io 3Mi 
35% 35% 

TOTAL OPERATING EXPENSES (WI Reservu/GL Base Rflnl/ Bond Feu) 
J>UPA.(w/ReservesiGLBaseRen\18ont1Fees) 

NET OPERATING INCOME !INCOME minus OJ> EXPENSES) 

CASH FLOW (NO! minus OEBT SERVICE] 

~o':~:~~g~~~!~'G1PlilstOLoP.smOn~t:Os·~:riHiju;!]lncome} 
AVAILABLE CASH fLOW 

USES OF CASH fLOW BELOW (This row also shows- OSCR.J 

'" '" 

pt!l~&IU\jJ~In<nmonlngu...,olttnot 

'I'Piql"•~<~ 

EI11..-CO'IIIfi""ISI"ti1WU./In<t...,t ... O. 

£/II«CO'IIIfl""i>II.IMYo/lna ..... e.ot< 
EI1!«C!>MIIIl!Sit.OI"IMo/llllr.._.O..OI< 

£111..-ctr~~."'oniSro"""uollnauooolc 

El\l,.<<r!IIO""IS"' 0111\Uollna .... ~ ... 

4,147,416 

132.51 

1,072,393 

""' J11,2i7 

109210 
$717 

SJ9,ST• 

1211 

73,817 

~.052,114 

3393122 

' 

132.513 
1,012.353 

73512. 

"' 
489!>4 

311,2.97 

509,571 

12115 
T.l.817 

271,125 

4~1 jlj 

18840.5 
1.35415 

'" 13715! 

1,109,117 

~·~ 
'"' 

tl)G78 

322,192 

611,413 

'w' 
'" 12. 5J~ 
7fi,4(}f 

2110,614 

~~ 2 I 
1,soo,4n 1,553,009 

..,.lo~\"lllwsln "eV!M<~ill.tnan oi~Nd"lc.,.lll~lh•ndro "' orn><lm 

' ' ' 5000 5000 coo 
00 00300 "' 

95.301 95,301 

4,213,141 4,219,2l9 

.~ <;?7 35s • HU.~I\4· 

' 

4,4311026 

141 ~51 

1,109,927 1,t-u,n4 

"' 56325 
71!2 nm 

508711 

322,192 

~uo 

"' ~27,4tl 545,173 

2i<l,415 

97"255 

173Zl9 

91271 
1,553,009 1,6!J7,J$5 

4,U0,126 

' """ " 

95,301 96,301 

-t,l$7.:13 4,436,011 

th! 

,,, 

'" 

TOTALPAYMENTSPRECEOINGMOHCO --·- --·- --·- --·- --· ._ --·- --·- --·-·-
RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD) (0) 

WoftPrcjectOeferDeveloperFee? No f--------1 
Does Project haw= a MOHCD Residual Recefpl Ob,gatlcm? No I 
ReslduaiReceiptsspll!fora~yea1s ·Lender/01/ner O%/O%L ______ __J 

BALANCE 

tiet11oCNA 

RR Running Bal~nce 

~ ·.-------, 
100.00% :~:l~,~~~~::~~~~~-·:~~·1 . 

0.00% lloli!;OF"'""""" 
0.00% 

OR&iulceaso ~oiPri:r'trOp&ps +O..biServicu 

36\,lOO 

$1,400 



LOSP Nco·LOSP 
Tota/#Un/l$: Unit. Unu 

Cgmmonls 
[r•lotO<! to annual !nc as~umpllgns) LDSP 

Required Reserve 2 Running Balan~• 



1064 Mission Permanent Supportive Housing 
lOS? N"".(.OS? 

Total# Units: u~:u Unt.. 

%atm~al %ann~11! 

Year7 
2027 

YearB 
2028 

lncLOSP lnt!UU (rolatedl<>~nnuallncusump~ons) Total LOSP non-LOSfo Total LOSP non-LOSP Total LOSP 

OPEAATlliG EXPENSES 

Sub-totaiM:milgementE~penus 

Sub-tota!Salatlu/Senefits 

Sub-totliiAdmlnlstratlonE.xpensu 

TOTAL OPERATING EXPENSES 
PUPA (w/o Reservu/GL Sase RenVSond F~s} 

Feu-

useBaseRentJaondFees 

'"' "" rJd n/a 
l1h 25% 

25% 25% 
25% 25'), 
25% 25'A 
2.5% 25% 
25'!. 25% 
25'A 25% 
25% 25% 

I,Jtll(trcn~R.....,.os..:tc:n~<j""'·u 

n/a ""~~I• 

nla pd•q-,....,..llaiU\.,......,..ngu><.ullynol 
lf'~t~nOlo ' 

'" "" 
35% 35% 
35% 35% 
35% 35% 
35% 35% 

35'A 

35% 35•,> 
35% 35% 
35% :!5~ 
35% 35% 
35% 35% 
35% 35% 
35% 35% 

''" 

TOTAL OPERATlNG'EXPENSES jwl Ruervn/GL Ban R~ni/Bond Feu) 
PUPA (w/Reoewu/GL Sese RentiBmld Fees) 

NET OPERATING INCOME (INCOME minus OP EXPENSES) 

CASH FLOW (NOI minus OEBT SERVICE) 

~.,:':;~;~t~~~~~~ip\UstOt6P131iwil-LDSP{residW~'income) 
AVAILABLE CASH FLOW 

USES OF CASH FLOW BELOW (This !DW>ilso shows OSCR,) 

1'"'"-·"" """"""=··= E/>I.,.<<>Tilllml$11! OMUII\na .... ._ol< 
EIII.,.<<>Tilllmi$,.IJ\IIulllna-...,o<\C. 

35'~ 35% 

"" 

TOTAL PAYMENTS PRECEO!NG MOHCO 

RESIOUALRECE!PTS{CASH FLOW minus PAYMENTS PRECEOING MOHCO) 

Does Pto]ect have a MOHCO Residual Recaipt0bliga\bn7 
W!lProjec::\Oeler0eveloperFee7 
ResldualReceip)!; spl~loralyeaffl. -Lender/O....ner 

Ell! "'""""'~!.'" ...,n~~lna....,o e'..e 
En1 COMIII\t<,...,.uol!na...,oe'-" 

0%/~~11----------1 

3656<1.94 H!G6!4 

' 

4,546,801 

4,&06,442 4,531,952 

145071 

1411151 146 ~~~ 

1,14e,774 l,ln,J!f 

637g1 

52452 
333,4U 345,!40 

182114 

!145,813 564,~1• 

'm 
79,015 

290,43& 300,601 

1,61l7,l65 I,Ul,61J 

S5,301 

4,500,442 4,511,953 

'" 

~r--------,----. 
100.00% ==.~:l:J;f~~.::~:~~l .. I 

OTHER RESERVE 2. RUNNING BALANCE 
!OiherReserve2StartlngSalance 

0.00%H<>HCOF'f";'ono 
0.00% 

. I 

541,800 
RRBa!oi>OM!nl $2.100 

OR&Iane<!"'ll %oiPtUYrOp &pf +O..bJSetvC.. 

",TOU94 .f,715,3U 

'"~ 

151062 
1,186,981 1,2-30,$96 

'~ 
a\615 
:!7610 J8P27 
l!l507 40800 
ffim 
542ll8 561«8 

345,140 l$7,22<1 

1611352 
1210!13 

162714 
554,971 584,151 

!1,114l 
13002 
14,101 

300,$0\ lll,!tl 

101103 
1,G63,GZl 1,72f,IU~ 

' 
'"" 

S5,30\ 96,301 

4,650,8:12 4,145,195 

~ El 
032,100 
$24.':() 

"' 

3SS0112 

' 

4,820,625 4,!XI7,941 

357,m J69,72.l 

13902 
B-4,707 

la5728 

605,219 

"" ''"" 14J6P 

r7,ST2 

322,011 

1tl4135 
1,121,11-49 1,1U,114 

7s;3ol\<.:.c'"-',,s;,,,,.l 

' ""' 

95,:301 

4,82!!,625 4,9117,942 



LOSP NM·LOSP 
Totai#Unlts: Unts Un~• 

lnlere5t 
OthuRequln~d Res~Oie 2 RUflnfng 811/an~e 



1064 Mission Permanent Supportive Hous!ng 

'rotai#Unlts: 

Commonts 

Year9 
2.029 

Year10 
2.030 

Year11 
:ZOJ1 

!ltlottd to ~nnu:~lln~ usumpUons) non·LOSP Total LOSP non·LOSP Total LOSP non·LOSP Total .LOSP 

Un~~0Re><n~Soa<n~lll.,...u 

"'' EJ,\a'krnw'ur•"""'~IPtrnl...-.niMOH ,. pd<cy.OMvolir~Qm,tnlngua>>ltfr"ll 
lljlprq.n.!o 

J 5~~ ::;:::.:.totoR\oa«<lln~totwD 
35% 

3" 35% 
35% J5•.l. 
3" 35% 
35% 35% 
35% 35% 

35% 
35% 

35\0 H~ 
35% 35% 
35% 35% 
35% 35% 
J5'i, 35% 

35% 

35% 35% 
35% 35•.4 
35% "" 35% 3 ., 

35% 
35% 35',<. 
35% 35% 

35% 35% 
35% 3 % 
35'!r 35% 
35% J % 

35% L 3.5% 

TOTAL. OPERATING EXPENSES 
PUPA {wlo Resetves!GL Ba>e ~enliBond Fe10s} 

eas~ Base Rentll!ond F~ts 

TOTAL OPERATING EXPENSES {WI ReurvH/GL Ban Renll Bond Feu) 
PUPA(wiRese!Ve!JGLBa>eRenVBondFees} 

NET OPERATING INCOME (INCOME mlnU!i OP EXPENSES) 

CASH FLOW (NO I minus DEST SERVICE) 

~mmaelal pnf,o ~.as.h Flo~ 
• hl'ocaliOi1ofC0ffimen::la1Su$fui>lo LqP:SinO'O.tosP:t[i!'s!Chlo!lncorne) 
AVAILABLE CASH FLOW 

USES OF CASH FLOW BEL. OW (Thl~ row also shows OSCR.} 
VICE IN WA TERFAL.L. 

JS% 35% 
J5% 35% 

E.o!.,..<<n>l!'ltnl>~tOIV\utlu.a .... otc 
Eni<f<l'll"H<•!JitOIV\UIIIIn<1 •<II: 

RESIDUAL. RECEIPTS (CASH FL. OW mlnus PAYMalTS PRECEDING MOHCO) 

Does Project have a MOHCD Residual Receipt Obl"g~ti;:m? 
WlmProjeclDeferDeveloperFee? 
Residua1Reeeipl$spltlara•yeal'lo.·lender/Oi<Mf 

REMAINDER(Shouldbeurounlessthelearedlstrlbullans 

0~~~~1--~---------4 
~ ',--------, 

10000% :~:l:l.:~~~::~~~':'C::,b\ l 

0,00% lloHCOF. tllclno 

0.00% 

ORBalirn<'<'..,•%ofPtbrYrOp&.ps+DebiServictJ 

-~ 

41149{;:> 

' 

5,027,593 

4,SBS,01:l. 

371,236 

1.21l,GGi 

369,123 

i943Cl 

195728 
60$,219 

87,572 

322,011 

1115685 
1G6754 

,, 
6,11B,3Bt 

6,016,313 

4UO! 
315,2/U 

1,31!,US 

4f~gp 

""' 
3!;1,663 

1Cl2PIO 

202518 

14892 

90,740 

lJJ,2!2 

1154734 
205742 

4,U0,711 4,UI,Ot3 

' >ooo 

ss.~l 95;301 

4-'SG,0\2 5;076,3U 

(~Jl 

'"' 

-<'.· 

4275~53 4-441"117 --~ 

' 

5.19,,184 5,2~3.139 

5,157,1U 6,11<1,121 

3B5,2s-4 398,744 

547!93 
34253-1 
150842 
104063 
1UB92 

1,318,245 I,J64,3BJ 

'"' i04SB gj ~S.'l 
41699 4JIM 
43602 ~"' 73201 1576J 
60190 6111115 

382.,6$3 Ji6;0S1 

ro9669 
6 ..... 325 

"' 7670 
146112 
90,740 

a33,2!2 344,9~6 

2\59tl2 
1154734 

5,0&1,686 5,155,421 

' '""' 

95,301 U,lal 

5,1$7,187 6,250,112 

(f)) 

., 

4441717 

' 

6830 

s.ns,no 

5,3J.ol,l5l 

39~749 

1,3s-4.3U 

45:!3.5 
75763 
82.296 

396,057 

138945 
106511 

154U 
93,916 

UC,54S 

'-~"' 

~.fll,l61 

51.09~ 

412,11).1 

l,~ll.l:17 

.WS,919 

671,017 

P7,~J 

357,02/J 

1,909,045 I,PT6,t&2 

.,;~t" '"''~''' 

' 
·~ 

95,301 

s,no~.3n 6,4Jf,l62 

.ltJ, 

--·- --·- --·- --·- --·- --·- --·- --·- --·-,. 

~ 
Bl2,700 

""" 
903,COO 

"""" 

., 

993,300 

""" 



LOSP N"".LOSP 
Totaf#Unlls: Unit> Un>ts 

Comments 
!•eto1od I<> aM~ollne a~•vmpUon~) 

Other Required Ruerve 2 Running Balance 



1064 Mission Permanent Supportive Housing 
LOSP No.n.t.OSP 

Total# Units: u.~. 

'loannuaJ•;.annua! 

Year12 
2032 

Year13 
2033 

Year14 
2034 

lncLOSP Increase (re!a!odU>annuallnc~s•umpU~n.) non-LOSP Tt>la! LOSP non·LOSP Total LOsp non-LOSP Total LOSP 

'" ""' 
"" '" 25% 

25% 
25% 

TOTAL OPERATING EXPENSES (W/ Ruervn/GL Elan Runt/ Bond Fen) 
PUPA (wl ReseMs!GL Base RenVBond Feu) 

NET OPERATING INCOME {INCOME minus CP EXPEH~ES) 

CASH FLOW (HOI mlnu5 DEBT SERVICE) 

Comll!erela! Only Cash Flow 
Yoi.a!IOn"ilfCorilmen:lal SUrPluS IO:.L6PS/n0n4:.0SP '(ni~\:1Ual lncome) 
AVAILABLE CASH FLOW 

:25'"' 

"'' "' 26% 
25% 
25'"' 
:2 5~~ 

Un\l'cmR....-.'OS..:\<nb<I""'.U 
l.al>!e 

pdu:y.I<'IIIYti!n<nfll<nln!iYSUollyno! 
.,pn:ynolo 

35% 35% .,.MOHC c:l, 

35% 35% ~.,.MO!'lCOo~cv 

~,..Mot;C o<l•<VM OM~olll><t<>1 .. 

&.1...-c"""'"'""'"""uolln01euoelc 
&.l.,.t""'"'"'tl'""""uolln<t ... a~ 

RESIDUAL RECEIPTS (CASH FLOW tn!nus PAYMENTS PRECEDING MOHCO) 

Does Project hal'll a MOHCD Residual Receipt Ob(ga\ion? 
WilProjec\OeferDeveloperFee? 
Resl:luaiReceiptsspt~foraiV1!at!l. ·LendettcMner 

OTHER RESERVE 2. • RUNNING BALANCE 
!olllerReseNe2Stlrl!ng8at.n~e 

""~~ 11---------1 
~ '.----------, 

10000% ::=.~~d':J~~~~:!c~·:~~-J 

0.00% lloHCDF>Ilonono 
0.00~ 

5,66/,IU 

5,517,719 6,6f7,SIIJ 

361605 3742~1 

51.0S9 52.887 
412,7(1.1 427,14 

174494 
\,412,137 1,451,5~ 

69235 
9265 

10032G 
462l:l 

409,919 424,266 

671,017 U4,S02 

3100 
7S050 

57,203 100,605 

357,020 J$,516 

118122 1Xl1$6 
\,975,B6l 2,046,011 

5,422,411 6,522,616 

' ' '"00 """ 

95,301 95,301 

!,517,715 6,617,$17 

tiJI 

,,, 

., 

'" 

47fn557 

' 

5,750,77~ 

S,707,~M 

427,143 

1,~61,5Gl 

100326 

""' 
424,1-1>6 

694,502 

3302 
&1791 

ltJO,SOS 

369,:US 

6,B$4.9f( 

6,81!,:10' 

#2,m 

G2872D 

.1930118 

wuu 
1,6/2,71& 

03!37 
47&51 

439,115 

718,110 

104,121 

3112,#1 

124392 
2,045,017 2,116,592 

~,301 P5,XII 

s,707,M4 &.llf,m 

1,17::1,500 
$4.S50 

(t): 

,,, 

49nS47 

' 

5,SOJ,531 

441,055 

119~011 

1116922 
1,512,716 

MOOO 

"'""' 4U,IIS 

7U,alo 

Hl4,f:t1 

3~,4411 

13250!14 

2~002 

124391 
2,11$,591 

5,ti0li,Sl0 

' '""' 

ss,ao1 

5,903,53\ 

' 

6.055,404 

6,011,255 

4$T,573 

~"' 
''"" 
1Q346!i 

1,565,661 

40526 
~2.023 

71486 

#4,4U 

Ul,UI 

17687 
107,111 

l9S,U4 

12S 74~ 
2,!90,61l 

6,gf5,&64 

' 
""" 

H,:JCJI 

6,011,266 

tii: 

"' 
c::::::iJ 

~ 
1,264,200 

$4.000 

., 



tOSP N"'>-i.OSP 
Total#Un/ts.: Units Units 

Other Requlr<:d Ranrve2 Running Balance 

C~mmont~ 

(rtllrtodtoannu>llneassumpUon~) 



1064 Mission Permanent Supportive Housing 

Total# Units: 

'l.annual'l.annual 

Year15 
20:!5 

Year11i 
2031i 

Year17 
2037 

---- Inc LOSP Increase {relal<d to 11nn~;.llnc ns~mp\lon$) non-LOSP Total LOSP non-LOSP Total LOSP non-LOSP Total LOSP 
10% 15llo 

"" nla 51G9~17 5~67 005 5S7355l 
nla 1 1 1 

Misce!an .... usResidenti Income 

GronPotentlallncom~ 

Vaca lo5.$-Resldent,ai-Ten.an1Rer\ls 

VacM'I L~~:R~=~·~·Ten.aniAssi tancePa ents 

EFFECTIVE GROSS INCOME 

OPERATING EXPENSES 

Mana rilentFu 
AIO>C"\Mana emen\FI!l!" 

Sub..totaiManagementExpenus 

Sub.totaiSala,les/Benellts 

Sub-totaiAdmlnlstrnllonElcl'ensn 

TOTAL OPERATING EXPENSES 
PUPA {wlo Reserws/GL Ba~e RerlU8om1 Fee~) 

Fees 

'" "" "" ''" 25'AI 

"" 15% 

"" 
nfa pti>cy,WI!'Wol!n'""""'ln~""'~!Jnol 

'!'Pitl'rt•IO 

35
% :::.:!.t-:0uot•Rt...:mio'o~toHUO 

~5% ~5% 

35% 35'\'o 
35% 35% 
~5% ~ 5':4 
35% ~5% 

35% 35·~ 
35% 35% 
35% 35% 
35% 35% 

TOT At. OPERATlHG EXPENSES (WI Reservn/GL Base Rent/ Bood Fees) 
, PUPA (WI Reserws!Gl Ba$~ Renl!eond Feu) 

NET OPERATING INCOME (INCOME minus OP EXPENSES) 

CASH Ft. OW (NO! minus DEBT SERVICE) 

Commet~la! C)nft Cash Flow 
A~ciitiOii'o! £'orn:iiir<:i3\SurPli:ii' t0i8PE!iii>o-Losp.;(r~Sldli.d ioeome\ 
AVAILABLE CASH FLOW 

USES OF CASH FLOW BELOW {This row also sllC>WS DSCR.) 
RFALL 

Etlt"c"'"""'"'RIM&I>Ilncreutl!!c ... '" ~ 

35% 35% 
35% 35% 

RESIDUAL RECEIPTS {CASH FLOW minus PAYMENTS PRECEDING 1.\0HCO) 

Does Pmjeet have a MOHCD Residual Receipt Obigalkln? 
Wil!ProjectDeferOeveloperFe"? 
Resklual R~celpts spl~ for alyears._ -lend!riOwner 

REMAINDER (Should be zero unless th~r~ are dls-trlbuUons 

O%£~rj ------------~ 

~ ,--------, 
100.00~ =-:i:ci~~~~:::~·:~~ I 

O.OO,.NnHCOFinllllono 
0.00% 

ORBalallce""a%<>fPri:rYrOp&p4+CMbtSe<vi:e 

6,15\,373 6,252.SOS 

445!! 

6,107,233 !i,21t,3U 

U&S,SS\ 

454,4M 

126502 

24~020 

743,9n no.aor 

17687 
107,771 111,541 

\18746 13.1252 
:<,\90,673 2,267,341 

6,D11,S3Z fi,f2l,02l 

' 
""' 

G~lOf 

6,1D7.2ll 6,211,324 

6,3!12,ll2 &,Q7,6S6 

6,317,651 6..f32,UI'I 

4 ~ 474 

56637 110600 

673500 

'""" 
127945 

'""~ I,G20,45S 

125502 

12423 

"" 1,617,17$ 

8223.1 
H,004 

'"~ $72~ 

249020 2571:3() 
770.007 196,951 

'""' \U,S43 11S,#1 

4U,O:l1 

37.gf6 

2.2~.347 2,346,1~ 

00,327 

G,222,3SO 6,337,329 

95,301 

6,317,651 6,432,6:10 

., 

(OJ 

~ 
\,444,BOO 

"'"' 

6,5J5,4U 6,654,436 

490,163 

:<\)7.244 
t,m,Hs t,ns,m 

480,855 &:IJ,ns 

124,851 

3769 J ~21 
112711 ~51158 

18S47 
\15,447 fiP,481 

.fJ!,IU 

15205tl4 
270g22 

137916 f4274J 
2,34$,7().1 2,42~.!39 

6,659,135 

1'15,:101 

C,$35,431 6,654,416 

~ 
\,5JS,IOO 

$.5.050 



2 De nsh 
2W~hdrow6!s 

21ntetest 

LOS? ,NM·LOSP 
Totai#Un/1$: Unito Unh 

0/h~r R"qulred Reserve 2 Running Balance 



1064 Mission Permanent Supportive Housing 

Tolai#Unils: 

Common!$ 

Year18 
2038 

(r•lated Ia annu>llnc assumptions) non-l.OSP Total 

OPERATING EXPENSES 

"" 35% 

"" "" 
Sub-tota!S~Iar1u!Bener!ts 

"" 3.5'11 
35% 

"" "" "" "" "" Sub-totaiAdmlnlstr.lllonElcpenus 

"" "" "" "" 
"" "" 

35% 

"" 35% 
35% 

"" "" "" 

TOTAL OPERATING EXPENSES 
PUPA (VIIo Rese!Ves/Gl B~se Reo\/Bood Fees) 

TOTAL OPERATIHG EXPENSES (w/Reserves/Gl Base Reni/Bond Feu) 
PUPA(w/ReseNes/GLBaseReo\!BondFee5) 

NET OPERATING INCOME {INCOME mlnu' OP EXPENSES) 

m orolher.2ndUmclu) 
olher:3rdlender 

TOTAL HARD D)=BT SERVICE 

CASH FLOW {NO I minus DEBT SERVICE) 

~. ~ ~~~~~~b~i;-R!:~~rP!uS.t0LQPSJn0tl"LOSP.~rieMiallncomel 
AVAILABLE CASH FLOW 

USES OF CASH FLOW BELOW (Tills row~lso sllows DSCR.) 
USES 

35% 
35% 
35% 

"" 
35% 
35% 
.1.';'11. 

"" "" 35',1, 
3 % 
3 % 

"" 3 % 
35% 
3 . 
35% 
3 % 
35% 

"" 35% 
35'/o 
35'1. 

"" 35% 
35% 

"" 

IEn,......,..mmtsn= OMUolln<r<&H.t'.e 
E'n,..<.....,<n!Srt OMUII!n<roul!,~ 
En!..-c..,..,..,bl'l! OMUol!nau•t.ele 

35% 35% 
35% 35% 

TOTA( PAYMENTS PRECEO!NG MOHCO 

RESIDUAL RECEIPTS {CASH FLOW minus PAYMENTS PRECEDING MOHCO} 

Does Project have a MOHCO Resldull.l Receipt ObOga\ion? 
WiDProjectOefaDeveloperfee? 
ReslrluaiRecelptsspltforallyeats ·Lender/Chvne~ 

Ellloreanmmtsn=...,nvolin<' ... •""' 
Elll<r«rnmm!S"'""""dln<tMu.ole 

, .. ?o~lf-----------1 
~ .------, 

100.00% i':'.'':l:J~~~~~=i!c'!':d~~.l 

0.00% lloHCOF.n.,m 
0.00% 

5700715 

' 

2,4~,6U 

6,6&5,537 

' 
·~ 

!15,301 

6,7llll,a:!3 

~ 
§ 

a 
~ 

1,6Ui.~OO 

'""" 

~ 

~ 
c::::::;::J 

Year1S 
2039 

LOSP LOSP Total 

Year2D 
2040 
no~ 

LOSP LOSP 

''6"235337-

1477JP 
2,5U,I<U 2,~13.846 '.601,133 

i\0.1:>:5 

6,7U,105 s,ue.no 7,0211,310 

' "'"' """" 

95,:)0f 1)5,301 i$_JOI 

6,fU,OOI! 6.99-I,UI 7,121,611 

~ iiJ) / (ij~ 

/I) 

,. 

,. ,. 

e 
§ 

6 
00 ~ 

\,7\5,700 
$6,650 

~ 

~ 
c::::;:::J 

Total 

103.25B 
e4903 

539,785 

253~12 

189~66 

21007 
127,998 

470,127 

2,GOI,Bll 

7,140.190 

' ""' 

95,301 

7,235,591 

~ 
§ 

a 
1,eos.ooo 

$7,000 

~ 

~ 
c::::;:::J 



LOSP Nm·LOSP 
Total# Units: U"ltt lffl~• 

2 De o~b 
2W~drawals 

Olh~r RequlfTid Rese/Ve 2 Running Blllan<:ll 

(related\<> ~nnunllnc usumptl~ns) 



EXHIBIT C 
Tenant Income Certification Form 

[To be attached.] 

ExhibitC 



-
TENANT INCO~ CERTIFICATION Effe(.,uve Date: 

D Initial Certification D Recertification D Other Move-In Date: 
(MM-DD-YYYY) 

PARTI-DEVELOPMENTDATA 

Property Name: County: TCAC#: BIN#: 

Address: If applicable, CD LAC#: 

Unit Number: #Bedrooms: Square Footage: 

PART II. HOUSEHOLD COMPOSITION 

D Vacant (Check if unit was vacant on December 31 of the Effective Date Year) 

HH Middle Relationship to Head Date of Birth FIT Student Last 4 digits of 
Mbr# Last Name First Name Initial ofHousehold (MMIDD/YYYY) (Y orN) Social Security# 

1 HEAD 

2 

3 

4 

5 

6 

7 

PART III. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS) 
HH (A) (B) (C) (D) 
Mbr# Employment or Wages Soc. Security/Pensions Public Assistance Other Income 

- - -

TOTALS $ $ $ $ 
Add totals from (A) through (D), above TOTAL INCOME (E): Ill$ 

PART IV. INCOME FROM ASSETS 
HH (F) (G) (H) (I) 

Mbr# Type of Asset C/I Cash Value of Asset Annual Income from Asset 

I 
TOTALS: $ I $ 

Enter Column (H) Total Passbook Rate 
If over $5000 $ X 0.06% = (J) Imputed Income $ 

Enter the greater of the total of column I, or J: imputed income TOTAL INCOME FROM ASSETS (K) $ 

(L) Total Annual Household Income from all Sources [Add (E)+ (K)] $· 

HOUSEHOLD CERTIFICATION & SIGNATURES 

The information on this form will be used to determine maximum income eligibility. Jlwe have provided for each person(s) set forth in Part II acceptable verification of 
current anticipated annual income. Jlwe agree to notifY the landlord immediately upon any member of the household moving out of the unit or any new member 
moving in. Jlwe agree to notifY the landlord immediately upon any member becoming a full time student. 

Under penalties of perjury, Jlwe certifY that the information presented in this Certification is true and accurate to the best of my/our knowledge and belief. The 
undersigned further understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete information may result in the 
termination of the lease agreement. 

Signature (Date) Signature (Date) 

Signature (Date) Signature (Date) 

CTCAC Tenant Income Certification (May 2018) 



PART V. DETERMINATION OF INCOME ELIGIBILITY 

RECERTIFICATION ONLY: 

TOTAL ANNUAL HOUSEHOLD I I Unit Meets Federal Current Federal LIHTC 
Income Restriction at: Income Limit x 140%: INCOME FROM ALL SOURCES' 

D 6o%0 so% $ 
From item (L) on page 1 $ 

CurrentFederal LIHTC Income Limit per Unit Meets Deeper Targeting Household Income exceeds 
Family Size: $ Income Restriction at: 140% at recertification: 

If Applicable, Current Federal Bond D Other ___ % DYes DNo 

Income Limit per Family Size: $ 

Household Income as of Move-in: $ Household Size at Move-in: 

PART VI. RENT 

Tenant Paid Monthly Rent: . $ . Federal Rent Assistance: $ *Source: ---
Monthly Utility Allowance: $ Non-Federal Rent Assistance: $ (*0-8) 

Other Monthly Non-optional charges: $ Total Monthly Rent Assistance: $ 

I GROSS MONTHtY RENT FOR UNIT, I *Source of Federal Assistance 
1 **HUD Multi-Family Project Based Rental Assistance (PBRA) (ToMOt poid ""'pi"' Utility Allo=n« & 
2 Section 8 Moderate Rehabilitation other non-optional charges) $ 
3 Public Housing Operating Subsidy 

Maximum Federal LIHTC Rent Limit for 4 HOME Rental Assistance 

this unit: $ 5 HUD Housing Choice Voucher (HCV), tenant-based 
6 HUD Project-Based Voucher (PBV) 

If Applicable, Maximum Federal & State 7 USDA Section 521 Rental Assistance Program 
LIHTC Bond Rent Limit for this unit: $ 8 Other Federal Rental Assistance 

D 60% Dso% 
0 Missing 

Unit'Meets Federal Rent Restriction at: 

If Applicable, Unit Meets Bond Rent 
** (PBRA) Includes: Section 8 New Construction/Substantial Rehabilitation; 

D 60o/o 050% 
Section 8 Loan Management; Section 8 Property Disposition; Section 202 

Restriction at: Project Rental Assistance Contracts (PRAC) 

Unit Meets Deeper Targeting Rent 
D Other: % Restrictioh at: 

PART VII. STUDENT STATUS 
*Student Explanation: 

ARE ALL OCCUPANTS FULL TIME STUDENTS? If yes, Enter student explanation* 1 AFDC I TANF Assistance 
(also attach documentation) 2 Job Training Program 

Dyes Dno 3 Single Parent/Dependent Child 
4 Married/Joint Return l Enter 15 

Former Foster Care 
1-5 

1 PART VIII. PROGRAM TYPE I 

Mark the program(s) listed below (a. through e.) for which this household's unit will be counted toward the prop~rty's occupancy 
requirements. Under each program marked, indicate the household's income status as established by this certification/recertification. 

a. Tax Credit D b. HOMED c. Tax Exempt Bond D d. AHDP D e. D 
(Name of Program) 

See Part V above. Income Status Income Status Income Status 
D s 50%AMGI D 50%AMGI D 50%AMGI Income Status 

D s60%AMGI D 60%AMGI D 80%AMGI D 

D s80%AMGI D 80%AMGI D OI** D OI** 

D OI** D OI** 

**Upon recertification, household was determined over-income (OI) according to eligibility requirements of the program(s) marked above. 

SIGNATURE OF OWNER/REPRESENTATIVE 

Based on the representations herein and upon the proof and documentation required to be submitted, the individual(s) named in Part ll of this Tenant 
Income Certification is/are eligible under the provisions of Section 42 of the Internal Revenue Code, as amended, and the Land Use Restriction 
Agreement (if applicable), to live in a unit in this Project. · 

SIGNATURE OF OWNER/REPRESENTATIVE DATE 

2 CTCAC Tenant Income Certification (May 2018) 



PA.h. IX. SUPPLEMENTAL INFORMATION F'- .M 

The California Tax Credit Allocation Committee (CTCAC) requests the following information in order to comply with the Housing 
and Economic Recovery Act (HERA) of2008, which requires all Low Income Housing Tax Credit (LIHTC) properties to collect and 
submit to the U.S. Department of Housing and Urban Development (HUD), certain demographic and economic information on tenants 
residing in LIHTC financed properties. Although the CTCAC would appreciate receiving this information, you may choose not to 
furnish it. you will not be discriminated against on the basis of this information, or on whether or not you choose to furnish it. If you 
do not wish to furnish this information, please check the box at the bottom of the page and initial. 

Enter both Ethnicity and Race codes for each household member (see below for codes). 

TENANT DEMOGRAPHIC PROFILE 
HH Middle 
Mbr# Last Name First Name Initial Race Etbnicity Disabled 

1 

2 

3 

4 

5 

6 

7 

The Following Race Codes should be used: 
1 - White- A person having origins in any of the original people of Europe, the Middle East or North Africa. 
2-'- Black/African American- A person having origins in any of the black racial groups of Africa. Terms such as "Haitian" apply to this 

category. 
3 American Indian/ Alaska Native- A person having origins in any of the original peoples of North and South America (including Central 

America), and who maintain tribal affiliation or community attachment. 
4- Asian A person having origins in any of the original peoples of the Far East, Southeast Asia, or the Indian subcontinent: 

4a- Asian India 
4b-Chinese 
4c Filipino 
4d- Japanese 

4e-Korean 
4f- Vietnamese 
4g- Other Asian 

5- Native Hawaiian/Other Pacific Islander- A person having origins in any of the original peoples of Hawaii, Guam, Samoa, or other 
Pacific Islands: · 

Sa- Native Hawaiian 5c- Samoan 
5b Guamanian or Chamorro 5 d- Other Pacific Islander 

6- Other 
7 - Did not respond. (Please initial below) 

Note: Multiple racial categories may be indicated as such: 31 -American Indian/Alaska Native & White, 14b- White & Asian (Chinese), etc. 

The Following Ethnicity Codes should be used: 
1 -Hispanic- A person of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish culture or origin, regardless of race. 

Terms such as "Latino" or "Spanish Origin" apply to this c11~egory. · I 
2 -Not Hispanic._, A person not of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish culture or origin, regardless 

of race. 
3- Did not respond. (Please initial below) 

Disability Status: 
1- Yes 

If any member of the household is disabled according to Fair Housing Act definition for handicap (disability): 
• A physical or mental impairment which substantially limits one or more major life activities; a record of such an impairment or 

being regarded as having such an impairment. For a definition of "physical or mental impairment" and other terms used, please 
see 24 CFR 100.201, available at http://fairhou.sing.com/le!2al-rcsearch/hud-regulations/2·t-c11·-l 0020 !-definitions. 

• "Handicap" does not include current, illegal use of or addiction to a controlled substance. 
• An individual shall not be considered to have a handicap solely because that individual is trans gender. 

2-No 
3- Did not respond (Please initial below) 

0 Resident/Applicant: I do not wish to furnish information regarding ethnicity, race and other household composition. 

(Initials) -----,--
(HH#) 1. 2. 3. 4. 5. 6. 7. 
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INSTRUCTIONS FOR COMPLETING 
TENANT INCOME CERTIFICATION 

This form is to be completed by the owner or an authorized representative. 

Part I- Developm~nt Data 

Enter the type of tenant certification: Initial Certification (move-in), Recertification (annual recertification), or Other. If other, designate the purpose 
of the recertification (i.e., a unit transfer, a change in household composition, or other state-required recertification). 

Effective bate 

Move-In Date 

Property N arne 

County 

TCAC# 

BIN# 

Address 

If applicable, CD LAC# 

Unit Number 

#Bedrooms 

Square Footage 

· Vacant Unit 

Enter the effective date of the certification. For move-in, this should be the move-in date. 
For annual income recertification's, this effective date should be no later than one year 
from the effective date of the previous (re )certification. 

Enter the most recent date the household tax credit qualified. This could be the move-in 
date or in an acquisition rehab property, this is not the date the tenant moved into the 
unit, it is the most recent date the management company income qualified the unit for 
tax credit purposes. 

Enter the name ofthe development. 

Enter the county (or equivalent) in which the building is located. 

Enter the project number assigned to the property by TCAC. Please include hyphens 
between the state abbreviation, four digit allocating year, and project specific number. 
For example: CA-2010-123 

Enter the building number assigned to the building (from IRS Form 8609). 

Enter the physical address ofthe building, including street number and name, city, state, 
and zip code. 

If project is awarded 4% bonds please enter the project number assigned to the property 
by CD LAC. Please include hyphens between the state abbreviation, four digit allocating 
year, and project specific number. For example: 16-436 

Enter the unit number. 

Enter the number of bedrooms in the unit. 

Enter the square footage for the entire unit. 

Check if unit was vacant on December 31 of requesting year. For example, for the 
collection of2011 data, this would refer to December 31, 2011. 

Part II- Household Composition 

. List all occupants ofthe unit. State each household member's relationship to the head of household by using one of the following definitions: 

H Head ofHousehold 
A Adult Co-Tenant 
C Child 
L Live-in Caretaker 

Date ofBirth 

Student Status 

Last Four Digits of Social Security 
Number 

S Spouse 
0 Other Family Member 
F Foster child(ren)/adult(s) 
N None of the above 

Enter each household member's date of birth. 

u Unborn Child/ Anticipated 
Adoption or Foster 

Enter "Yes" if the household member is a full-time student or "NO" if the household 
member is not a full-time student. 

For each tenant 15 years of age or older, enter the last four digits of the social security 
number or the last four digits of the alien registration number. If the last four digits of 
SSN or alien registration is missing, enter 0000. For tenants under age 15, social security 
number not required; although please enter 0000. 

If there are more than 7 occupants, use an additional sheet of paper to list the remaining household members and attach it to the certification. 
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Part III- Annual Income 

See HUD Handbook 4350.3 for complete instructions on vel'ifying and calculating income, including acceptable forms of verification. 

From the third partY verification forms obtained from each income source, enter the gross amount anticipated to be received for the twelve months 
from the effective date of the (re)certification. Complete a separate line for each income-earning member. List each respective household member . 
number from Part II. Include anticipated income only if documentation exists verifying pending employment. If any adult states zero-income, please 
note "zero" in the columns of Part III. 

Column (A) 

Column (B) 

Column (C) 

Column (D) 

Row(E) 

Enter the annual amount of wages, salaries, tips, commissions, bonuses, and other income from employment; 
distributed profits and/or net income from a business. 

Enter the annual amount o( Social Security, Supplemental Security Income, pensions, military retireme~t, etc. 

Enter the annual amount of income received from public assistance (i.e., TANF, gene~al assistance, disability, 
etc.). 

Enter the annual amount of alimony, child support, unemployment benefits, or any other income regularly 
received by the household. · 

Add the totals from columns (A) through (D), above. Enter this amount. 

Part IV- Income from Assets 

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income from assets, including acceptable forms of· 
verification. 

From the third party verification forms obtained from each asset source, list the gross amount anticipated to be received during the twelve months 
from the effective date of the certification. If individual household member income is provided, list the respective household member number from 
Part II and complete a separate line for each member. 

Column (F) 

Column (G) 

Column(H) 

Column (I) 

TOTALS 

List the type of asset (i.e., checking account, savings account, etc.) 

Enter C (for current, if the family currently owns or holds the asset), or I (for imputed, if the family has disposed 
of the asset for less than fair market value within two years ofthe effective date of(re)certification). 

Enter the cash value of the respective asset. 

Enter the anticipated annual income from the asset (i.e., savings account balance multiplied by the annual 
interest rate). 

Add the total of Column (H) and Column (I), respectively. 

If the total in Column (H) is greater than $5,000, you must do an imputed calculation of asset income. Enter the Total Cash Value, multiply by 
0.06% and enter the amount in (J), Imputed Income. 

Row (K) 

Row (L) 

Enter the greater of the total in Column (I) or (J) 

Total Annual Household Income From all Sources Add (E) and (K) and enter the total 

HOUSEHOLD CERTIFICATION AND SIGNATURES 

After all verifications of income and/or assets have been received and calculated, each household member age 18 or older must sign and date the 
Tenant Income Certification. For move-in, it is recommended that the Tenant Income Certification be signed no earlier than 5 days prior to the 
effective date of the certification. 

Total Annual Household Income from 
all Sources 

Current LIHTC Income Limit per 
Family Size 

Current Bond Income Limit per Family 
Size 

Part V- Determination of Income Eligibility 

Enter the number from item (L). 

Enter the Current Move-in Income Limit for the household size- specifically, the max 
income limit for the federal 50% or 60% set aside. 

Enter the Current most restrictive Move-in Income Limit for the household size- specifically, 
the max income limit incorporating both federal and in some instances more restrictive state 
standards as reflected in the 50% or 60% set aside detailed in the Bond Regulatory 
Agreement. 
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Household Income at Move-in 

Household Size at Move-in 

Current Federal LIHTC Income Limit x 
140% 

Unit Meets Federal Income Restriction 
at 

Unit Meets Deeper Targeting Income 
Restriction 

Tenant Paid Monthly Rent 

Federal Rent Assistance 

Non-Federal Rent Assistance 

Total Monthly Rent Assistance 

Source of Federal Rent Assistance 

Monthly Utility Allowance 

Other Monthly Non-Optional Charges 

Gross Monthly Rent for Unit 

Maximum LIHTC Rent Limit for this 
unit 

Maximum LIHTC Bond Rent Limit for 
this unit 

I 

Unit Meets Federal Rent Restriction at 

Unit Meets Bond Rent Restriction at 

Unit Meets Deeper Targeting Rent 
Restriction at 

For recertifications only. Enter the household income from the move-in certification. 

Enter the number of household members from the move-in certification. 

For recertifications only. Multiply the current LIHTC Maximum Move-in Income Limit by 
140% and enter the total. 140% is based on the Federal Set-Aside of20/50 or 40/60, as 
elected by the owner for the property, not deeper targeting elections of 30%, 40%, 45%, 
50%, etc. Below, indicate whether the household income exceeds that total. If the Gross· 
Annual Income at recertification is greater than 140% ofthe LIHTC Income Limit per Family 
Size at Move-in date (above), then the available unit rule must be followed. 

Check the appropriate box for the income restriction that the household meets according to 
what is required by the federal set-aside(s) for the project. 

If your agency requires an income restriction lower than the federal limit, enter the percent 
required. 

. Part VI- Rent 

Enter the amount the tenant pays toward rent (not including rent assistance payments such as 
Section 8). · 

Enter the amount of rent assistance received from a federal program, if any. 

Enter the amount of non-federal rent assistance received, if any. 

Enter the amount of total rent assistance received, if any. 

If federal rent assistance is received, indicate the single program source. 

Enter the utility allowance. If the owner pays all utilities, enter zero. 

Enter the amount of non-optional charges, such as mandatory garage rent, storage lockers, 
charges for services provided by the development, etc. 

Enter the total of Tenant Paid Rent plus Utility Allowance and other non-optional charges. 
The total may NOT include amounts either than Tenant Paid Rent, Utility Allowances and 
other non-optional charges. Iri accordance with the definition of Gross Rent in IRC 
§42(g)(2)(B), it may not include any rent assistance amount. 

Enter the maximum allowable gross rent for the unit. This amount must be the maximum 
amount allowed by the Current Income Limit per Famili Size- specifically, the max rent 
limit for the federal 50% or 60% set aside. 

Enter the maximum allowable gross rent for the unit. This amount must be the maximum 
amount allowed by the Current Income Limit per Family Size- specifically, the max rent 
incorporating both federal and i~ some instances more restrictive state standards as reflected 
in the 50% or 60% set aside detailed in the Bond Regulatory Agreel)lent.. · 

Indicate the appropriate rent restriction that the unit rrieets according to what is required by 
the federal set-aside(s) for the project. 

Indicate the appropriate rent restriction that the unit meets according to what is required by 
the federal and state law for the project. 

If your agency requires a rent restriction lower than the federal limit, enter the percent 
required. 

Part VII- Student Status 

If all household members are full time* students, check "yes". Full-time status is determined by the school the student attends. If at least one 
household member is not a full-time student, check "no." 

If"yes" is checked, the appropriate exemption must be listed in the box to the right. If none of the exemptions apply, the household is ineligible to· 
rent the unit. 
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Part VIII - Program Type 

Mark the program(s) for which this household's unit will be counted toward the property's occupancy requirements. Under each program marked, 
indicate the household's income status as established by this certification/recertification. If the property does not participate in the HOME, Tax
Exempt Bond, Affordable Housing Disposition, or other housing program, leave those sections blank. 

Tax Credit 

HOME 

Tax Exempt 
Bond 

AHDP 

Other 

See Part V above. 

If the property participates in the HOME program and the unit this household will occupy will count towards the HOME program 
set-asides, mark the appropriate box indicting the household's designation. 

If the property participates in the Tax Exempt Bond program; mark the appropriate box indicating the household's designation. 

Iftheproperty participates in the Affordable Housing Disposition Program (AHDP), and this hous-ehold's unit will count towards 
the set-aside requirements, select the appropriate box to indicate if the household is a VLI, LI or OI (at recertification) household. 

If the property participates in any other affordable housing program, complete the information as appropriate. 

SIGNATURE OF OWNER/REPRESENTATIVE 

It is the responsibility ofthe owner or the owner's representative to sign and date this document immediately following execution by the resident(s). 

The responsibility of documenting and determining eligibility (including completing and signing the Tenant Income Certification form) and ensuring 
such documentation is kept in the tenant file is extremely important and should be conducted by someone well trained in tax credit compliance. 

These instructions should not be considered a complete guide on tax credit compliance. The responsibility for compliance with federal program 
regulations lies with the owner of the building(s) for Which the credit is allowable. 

PART IX. SUPPLEMENTAL INFORMATION 

Complete this portion of the form at move-in and at recertification's (only if household composition has changed from the previous 
year's certification). 

Tenant Demographic .Profile 

Resident/Applicant Initials 

Complete for each member of the household, including minors. Use codes listed on 
supplemental form for Race, Ethnicity, and Disability Status. 

All tenants who wish not to furnish supplemental information should initial this section. 
Parent/Guardian may complete and initial for minor child(ren). 
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EXHIBITD 
First Source Hiring Requirements and Numerical Goals 

Borrower's use of Funds triggers the following hiring requirements imposed by the City's 
First Source Hiring Ordinance (San Francisco Administrative Code Chapter 83) as 
incorporated into MOHCD's Section 3 Plan. · 

1. Section 3 Requirements. 

(a) The work to be performed under this contract is subject to the 
requirements of Section 3 of the Housing and Urban Development Act of 1968, as 
amended, 12 U.S.C. § 1701u ("Section 3"), based on Borrower's receipt of City funds 
under MOHCD's Section 3 Plan. The purpose of Section 3 is to ensure that employment 
and other economic opportunities generated by HUD assistance or HUD-assisted projects 
covered by Section 3 be directed to low-and very low-income persons, particularly 
persons who are recipients of HUD assistance for housing·, to the greatest extent feasible. 

(b) The parties to this contract agree to comply with HUD's regulations in 
24 CFR part 135, which implement Section 3. As evidenced by their execution of this 
contract, the parties certify that they are under no contractual or other impediment that 
would prevent them from complying with the part 135 regulations. 

(c) The contractor agrees to send to each labor organization or representative 
of workers with which the contractor has a collective bargaining agreement or other 
understanding, if any, a notice advising the labor organization or workers' representative 
of the contractor's commitments under this Section 3 clause, and to post copies of the 
notice in conspicuous places at the work site where both employees and applicants for 
training and employment positions can see the notice. The notice shall describe the 
Section 3 preference and set forth minimum number and job titles subject to hire, 
availability of apprenticeship and training positions and the qualifications for each, the 
name and location of the person(s) taking applications for each of the positions and the 
anticipated date work will begin. 

(d) The contractor agrees to include this Section 3 clause in every subcontract 
subject to compliance with regulations in 24 CFR part 135 and agrees to take appropriate 
action, as provided in an applicable provision of the subcontract or in this Section 3 
clause, upon a finding that the subcontractor is in violation of the regulations in 24 CFR 
part 135. The contractor will not subcontract with any subcontractor where the contractor 
has notice or knowledge that the subcontractor has been found in violation of the 
regulations in 24 CFR part 135. 

(e) The contractor will certify that any vacant employment positions, 
including training positions, that are filled: (i) after the contractor is selected but before 
the contract is executed; and (ii) with persons other than those to whom the regulations of 
24 CFR part 135 require employment opportunities to be directed, were not filled to 
circumvent the contractor's obligations under 24 CFR part 135. 
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(f) Noncompliance with HUD's regulations in 24 CFR part 135 may result in 
sanctions, termination of this contract for default and debarment or suspension from 
future HUD assisted contracts. 

2. Recommended Minimum Numerical Goals. Contractors may demonstrate 
compliance with the "greatest extent feasible" requirement of Section 3 by meeting the 
numerical goals set forth below for training, employment and contracting opportunities to 
Section 3 residents and Section 3 business concerns, which represent mini:rimm numerical 
goals. 

(a) Training and Employment of Section 3 Residents (24 CFR § 135.30(b)). 
Contractors and subcontractors may demonstrate compliance by committing to employ 
Section 3 residents as thirty percent (30%) of the aggregate number of new hires (full
time employees for permanent, temporary or seasonal employment) and an overall goal 
of thirty percent (30%) of total work hours for the entire project. . 

(b) Contracts with Section 3 Business Concerns (24 CFR § 135.30). 
Contractors and subcontractors may demonstrate compliance with the requirements of 
this part by committing to award to Section 3 business concerns: 

(i) At least ten percent ( 10%) of the total dollar amount of all 
Section 3 covered contracts for building trades work arising in connection with housing 
rehabilitation, housing construction and other public construction; and . 

(ii) At least three percent (3%) of the total dollar amount of all other 
Section 3 covered contracts. 
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EXHIBITE 
Governmental Requirements 

· 1. Prevailing Wages. Every contract for the rehabilitation or construction of 
housing assisted with Funds for work performed on site must contain a provision 
requiring the payment of not less than the wages prevailing jn the locality, as 
predetermined by the Secretary of Labor pursuant to the Davis-Bacon Act (40 U.S.C. 
§§ 276a-276:;t-5), to all laborers and mechaniCs employed in the development of any part 
of the housing, and contracts involving their employment will be subject to the 
provisions, as applicable, of the Contract Work Hours and Safety Standards Act 
(40 U.S.C. §§ 327-332). The prevailing wage requirements of this Section apply to all 
laborers and mechanics employed in the development of the Project, including portions 
other than the assisted Units. 

2. Environmental Review. The Project must meet the requirements of the 
National Environmental Policy Act of 1969 (42 U.S.C. § 4321), related authorities listed 
at 24 CFR Section 51.100 and parts 50 and 58 and the California Environmental Quality 
Act (Cal. Pub. Res. Code§§ 2100 et seq.) and implementing regulations. 

3. Conflict of Interest. 

(a) Except for approved eligible administrative or personnel costs, no 
employee, agent, consultant, officer or official of Borrower or the City who exercises or 
has exercised any function or responsibilities with respect to activities assisted by Funds, · 
in whole or in part, or who is in a position to participate in a decision-making process or 
gain inside information with regard to such activities, may obtain a financial interest in or 
benefit from the activities assisted under this Agreement, or have an interest, direct or 
indirect, in any contract, subcontract or agreement with respect thereto, or in the proceeds 
thereunder either for himself/herself or for those with whom he/she has family or 
business ties, during his/her tenure and for one year thereafter. In order to carry out the 
purpose of this Section, Borrower must incorporate, or cause to be incorporated, in all 
contracts, subcontracts and agreements relating to activities assisted under the 
Agreement, a provision similar to that of this Section. Borrower will be responsible for 
obtaining compliance with conflict of interest provisions by the parties with whom it 
contracts and, in the event of a breach, Borrower must take prompt and diligent action to 
cause the breach to be remedied and compliance to be restored. 

(b) Borrower represents that it is familiar with the provisions of 
Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the San Francisco 
Campaign and Governmental Conduct Code, and Sections 1090 through 1097 and 
87100 et seq. of the California Government Code, all of which relate to prohibited 
conflicts of interest in connection with government contracts. Borrower certifies that it 
knows of no facts that constitute a violation of any of these provisions and agrees to 
notify the City immediately if Borrower at any time obtains knowledge of facts . 
constituting a violation. 
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(c) In the event of any violation of the conflict of interest prohibitions, 
Bonower agrees that the City may refuse to consider any future application for funding 
from Borrower or any entity related to Borrower until the violation has been conected to 
the City's satisfaction, in the City's sole discretion. 

4. Disability Access. Bonower must comply with all applicable disability 
access Laws, including the Americans With Disabilities Act (42 U.S.C. §§ 1201 et seq.), 
Section 504 of the Rehabilitation Act (29 U.S.C. § 794) and the Fair Housing 
Amendments Act (42 U.S.C. §§ 3.601 et seq.). Borrower is responsible for determining 
which disability access Laws apply to the Project, including those applicable due to the 
use of Funds. In addition, before occupancy of the Project, Borrower must provide to the 
City a written reasonable accommodations policy that indicates how Borrower will 
respond to requests by disabled individuals for accommodations in Units and common 
areas of the Project. 

5. Lead-Based Paint. Bonower must satisfy the requirements of Chapter 36 
of the San Francisco Building Code ("Work Practices for Exterior Lead-Based Paint") 
and the Lead-Based Paint Poisoning Prevention Act (42 U.S.C. §§ 4821 et seq.) and 
implementing regulations at 24 CFR part 35. Borrower must also comply with the 
provisions contained in 17 CCR 350000 et seq., and 8 CCR 1532.1 and all other 
applicable Laws governing lead-based hazards. 

6. Relocation. Borrower must meet any applicable requirements of the 
California Relocation Assistance Act (Cal. Gov. Code§§ 7260 et seq.) and implementing 
regulations in Title 25, Chapter 6 of the California Administrative Code and similar 
Laws. 

7. Low-Income Hiring Requirements. The use of Funds triggers compliance 
with certain hiring requirements imposed by the City's First Source Hiring Ordinance 
(S.F. Admin. Code Chapter 83), as incorporated into MOHCD's Section 3 Plan. To 
ensure compliance with those requirements, Borrower must include the provisions 
attached as Exhibit D in its contract with the general contractor for the Project. 
Borrower will be responsible to the City for ensuring compliance with the requirements 
listed on Exhibit D. · 
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8. Non-Discrimination in City Contracts and Benefits Ordinance. 

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

(b) Subcontracts. Borrower shall incorporate by reference in all 
subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San 
Francisco Administrative Code. Borrower's failure to comply with the obligations in this 
subsection shall constitute a material breach of this Agreement. 

(c) Non-Discrimination in Benefits. Borrower does not as of the date 
of this Agreement and will not during the term of this Agreement, in any of its operations 
in San Francisco or where the work is being performed for the City or elsewhere within 
the United States, discriminate in the provision of bereavement leave, family medical 
leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits 
specified above, between employees with domestic partners and employees with spouses, 
and/or between the domestic partners and spouses of such employees, where the domestic 
partnership has been registered with a governmental entity pursuant to state or local law 
authorizing such registration, subject to the conditions set forth in Section 12B.2(b) of the 
San Francisco Administrative Code. 

(d) Condition to Contract. As a condition to this Agreement, Borrower 
shall execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and 
Benefits" form (Form CMD-12B-101) with supporting documentation and secure the 
approval of the executed form by the San Francisco Contract Monitoring Division: 

(e) Incorporation of Administrative Code Provisions by Reference. 
The provisions of Chapters 12B ("Nondiscrimination in Contracts") and 12C 
("Nondiscrimination in Property Contracts") ofthe San Francisco Administrative Code 
are incorporated in this Section by reference and made a part of this Agreement as though 
fully set forth herein. Borrower shall comply fully with and be bound by all of the 
provisions that apply to this Agreement under such Chapters of the Administrative Code, 
including the remedies provided in such Chapters. Without limiting the foregoing, 
Borrower understands that pursuant to Sections 12B.2(h) and 12C.3(g) of the San 
Francisco Administrative Code, a penalty of $50 for each person for each calendar day 
during which such person was discriminated against in violation of the provisions of this 

Exhibit E 
Page 3 



Agreement may be assessed against Borrower and/or deducted from any payments due 
Borrower. 

9. MacBride Principles. Pursuant to San Francisco Administrative Code 
Section 12F.5, City urges companies doing business in Northern Ireland to move towards 
resolving employment inequities, and encourages such companies to abide by the 
MacBride Principles. The City urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. By signing below, the person 
executing this agreement on behalf of Borrower acknowledges and agrees that he or she 
has read and understood this Section. 

10. Tropical Hardwood & Virgin Redwood Ban. Pursuant to§ 804(b) of the 
San Francisco Environment Code, City urges all grantees and borrowers not to import, 
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product. 

11. Preservative-Treated Wood Containing Arsenic. Borrower may not 
purchase preservative-treated wood products containing arsenic until the Deed of Trust 
has been fully reconveyed unless an exemption from the requirements of Chapter 13 of 
the San Francisco Environment Code is obtained from the Department of Environment 
under Section 1304 of the Code. The term "preservative-treated wood containing 
arsenic" shall mean wood treated with a preservative that contains arsenic, elemental 
arsenic, or an arsenic copper combination, including, but not limited to, chromated 
copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Borrower may purchase preservative-treated 
wood products on the list of environmentally preferable alternatives prepared and 
adopted by the Department of the Environment. This provision does not preclude 
Borrower from purchasing preservative-treated wood containing arsenic for saltwater 
immersion. The term "saltwater immersion" shall mean a pressure-treated wood that is 
used for construction purposes or facilities that are partially or totally immersed in 
saltwater. 

12. Submitting False Claims; Monetary Penalties. Any borrower, grantee, 
contractor, subcontractor or consultant who submits a false claim shall be liable to the 
City for the statutory penalties set forth in Section 21.35 of the San Francisco 
Administrative Code. A borrower, grantee, contractor, subcontractor or consultant will 
be deemed to have submitted a false claim to the City if the borrower, grantee, contractor, 
subcontractor or consultant: 

(a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; 

(b) knowingly makes, uses or causes to be made or used a false record 
or statement to get a false claim paid or approved by the City; 
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(c) 
paid by the City; 

conspires to defraud the City by getting a false claim allowed or 

(d) knowingly makes, usesor causes to be made or used a false record 
or statement to conceal, avoid or decrease an obligation to pay or transmit money or 
property to the City; or 

(e) is a beneficiary of an inadvertent submission of a false claim to the 
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim 
to the City within a reasonable time after discovery of the false claim. 

13. Sunshine Ordinance. 

(a) Borrower acknowledges and agrees that this Agreement and the 
Application Documents are subject to Section 67 .24( e) of the San Francisco 
Administrative Code, which provides that contracts, including this Agreement, grantee's 
bids, responses to Requests for Proposals (RFPs) and all other records of communications 
between City and persons or entities seeking contracts, shali be open to inspection 
immediately after a contract has been awarded. Nothing in such Section 67.24(e) (as it 
exists on the date hereof) requires the disclosure of a private person's or organization's 
net worth or other proprietary financial data submitted for qualification for a contract or 
other benefit until and unless that person or organization is awarded the contract or 
benefit. All information provided by Borrower that is covered by such Section 67 .24( e) 
(as it may be amended from time to time) will be made available to the public upon 
request. Further, Borrower specifically agrees that any meeting of the governing body of 
its general partner/manager that addresses any matter relating to the Project or to 
Borrower's performance under this Agreement will be conducted as a passive meeting.] 

(b) By executing this Agreement, Borrower agrees to comply with the 
provisions of Chapter 12L of the San Francisco Administrative Code to the extent 
applicable. · 

(c) In accordance with the Citizen's Right to Know Act of 1998 (S. F. 
Admin. Code Chapter 79), no officer, department, board or commission of the City may 
approve a City Project, as defined in Chapter 79, unless a sign has been posted on the 
applicable property at least fifteen (15) days before approval. A City Project is a project 

·that involves new construction, a change in use or a significant expansion of an existing 
use where the City funding for the project is $50,000 or more. If the Loan will be used 
for a City Project, this Agreement will not become effective until fifteen (15) days 
following the posting of the requisite sign, or, in the alternative, thirty (30) days 
following the delivery of written notices to residents and owners within 300 feet of the 
Site, and the City will have the right to nullify or revoke this Agreement without cost or 
liability of any sort whatsoever at any time before that date. If Borrower believes that 
this Agreement relates to a City Project and that the requisite sign has not be.en posted, 
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Borrower must notify the City so that the City may determine the applicability of 
Chapter 79, and, if necessary, post the requisite sign. 

14. Prohibition on Use of Public Funds for Political Activities. Borrower shall 
comply with San Francisco Administrative Code Chapter 12G, which prohibits funds 
appropriated by the City for this Agreement from being expended to participate in, 
support, or attempt to influence any political campaign for a candidate or for a ballot 
measure. Borrower is subject to the enforcement and penalty provisions in Chapter 12G. 

15. Nondisclosure of Private Information. Borrower has read and agrees to 
the terms set forth in San Francisco Administrative Code Sections 12.M.2, 
"Nondisclosure of Private Information", and 12M.3, "Enforcement" of Administrative 
Code Chapter 12M, "Protection of Private Information," which are incorporated herein as 
if fully set forth. Borrower agrees that any failure of Borrower to comply with the 
requirements of Section 12M.2 of this Chapter shall be a material breach of the 
Agreement. In such an event, in addition to any other remedies available to it under 
equity or law, the City may terminate the Agreement, bring a false claim action against 
Borrower pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar 
Borrower. 

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

(a) Borrower shall remove all graffiti from any real property owned or leased 
by Borrower in the City and County of San Francisco within forty eight ( 48) hours of the 
earlier of Borrower's (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from the Department of Public Works. This section is not 
intended to require a Borrower to breach any lease or other agreement that it may have 
concerning its use of the real property. The term "graffiti" means any inscription, word, 
figure, marking or design that is affixed, marked, etched, scratched, drawn or painted on 
any building, structure, fixture or other. improvement, whether permanent or temporary, 
including by way of example only and without limitation, signs, banners, billboards and 
fencing surrounding construction sites, whether public or private, without the consent of 
the owner of the property or the owner's authorized agent, and which is visible from the 
public right-of-way. "Graffiti" shall not inelude: (1) any sign or banner that is authorized 
by, and in compliance with, the applicable requirements of the San Francisco Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or 
(2) any mural or other painting or marking on the property that is protected as a work of 
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fine art under the California Art Preservation Act (California Civil Code Sections 987 et 
seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 
U.S.C. §§ 101 et seq.). 

(b) Any failure of Borrower to comply with this section of this Agreement · 
shall constitute an Event of Default of this Agreement. 

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

18. Consideration of Criminal History in Hiring and Employment Decisions. 

(a) Borrower agrees to comply fully with and be bound by all of the 
provisions of Chapter 121;' "City Contractor/Subcontractor Consideration of Criminal 
History in Hiring and Employment Decisions," of the San Francisco Administrative Code 
(Chapter 12T), including the remedies provided, and implementing regulations, as may 
be amended from time to time. The provisions of Chapter 12T are incorporated by 
reference and made a part of this Agreement as though fully set forth herein. The text of 
the Chapter 12T is available on the web at www.sfgov.org/olse/fco. A partial listing of 
some of Borrower's obligations under Chapter 12T is set forth in this Section. Borrower 
is required to comply with all of the applicable provisions of 12T, irrespective of the 
listing of obligations in this Section. Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Chapter . 
12T. 

(b) The requirements of Chapter 12T shall only apply to a Borrower's or 
Subcontractor's operations to the extent those operations are in furtherance of the 
performance of this Agreement, shall apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreement, shall apply only when the 
physical location of the employment or prospective employment of an individual is 
wholly or substantially within the City of San Francisco, and shall not apply when the 
application in a particular context would conflict with federal or state law or with a 
requirement of a government agency implementing federal or state law. 

(c) Borrower shall incorporate by reference in all subcontracts the provisions 
of Chapter 12T, and shall require all subcontractors to comply with such provisions. 
Borrower's failure to comply with the obligations in this subsection shall constitute a 
material breach of this Agreement. 

(d) Borrower or Subcontractor shall not inquire about, require disclosure of, 
or if such information is received base an Adverse Action on an applicant's or potential 
applicant for employment, or employee's: (1) Arrest not leading to a Conviction, unless 
the Arrest is undergoing an active pending criminal investigation or trial that has not yet 
been resolved; (2) participation in or completion of a diversion or a deferral of judgment 
program; (3) a Conviction that has been judicially dismissed, expunged, voided, 
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication 
in the juvenile justice system; (5) a Conviction thatis more than seven years old, from the 

Exhibit E 
Page 7 



date of sentencing; or (6) information pertaining to an offense other than a felony or 
misdemeanor, such as an infraction. 

(e) Borrower or Subcontractor shall not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any matter 
identified in subsection 16.16(d), above. Borrower or Subcontractor shall not require 
such disclosure or make such inquiry until either after the first live interview with the 
person, or after a conditional offer of employment. 

(f) Borrower or Subcontractor shall state in all solicitations or advertisements 
for employees that are reasonably likely to reach persons who are reasonably likely to 
seek employment to be performed under this Agreement, that the Borrower or 
Subcontractor will consider for employment qualified applicants with criminal histories 
in a manner consistent with the requirements of Chapter 12T. 

(g) Borrower and Subcontractors shall post the notice prepared by the Office 
of Labor Standards Enforcement (OLSE), available on OLSE's website, in a conspicuous 
place at every workplace, job site, or other location under the Borrower or 
Subcontractor's control at which work is being done or will be done in furtherance of the 
performance of this Agreement. The notice shall be posted in English, Spanish, Chinese, 
and any language spoken by at least 5% of the employees at the workplace, job site, or 
other location at which it is posted. 

(h) Borrower understands and agrees that if it fails to comply with the 
requirements of Chapter 12T, the City shall have the right to pursue any rights or 
remedies available under Chapter 12T, including but not limited to, a penalty of $50 for a 
second violation and $100 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continued, termination or suspension in 
whole or in part of this Agreement. · 

19. Food Service Waste Reduction Requirements. Borrower agrees to comply 
fully with and be bound by all of the provisions of the Food Service Waste Reduction 
Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the 
remedies provided, and implementing guidelines and rules. The provisions of Chapter 16 
are incorporated herein by reference and made. a part of this Agreement as though fully 
set forth. This provision is a material term of this Agreement. By entering into this 
Agreement, Borrower agrees that if it breaches this provision, City will suffer actual 
damages that will be impractical or extremely difficult to determine; further, Borrower 
agrees that the sum of one hundred dollars ($100) liquidated damages for the first breach, 
two hundred dollars ($200) liquidated damages for the second breach in the same year, 
and five hundred dollars ($500) liquidated damages for subsequent breaches in the same 
year is reasonable estimate of the damage that City will incur based on the violation, 
established in light of the circumstances existing at the time this Agreement was made. 
Such amount shall not be considered a penalty, but rather agreed monetary damages 
sustained by City because of Borrower's failure to comply with this provision. 

20. Bottled Drinking Water. Unless exempt, Borrower agrees to comply fully 
with and be bound by all of the provisions of the San Francisco Bottled Water Ordinance, 
as set forth in San Francisco Environment Code Chapter 24, including the adniinistrative 
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fines, remedies, and implementing regulations provided therein, as the same may be 
amended from time to time. The provisions of Chapter 24 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. 
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EXHIBITF 
Lobbying/Debarment Certification Form 

The undersigned certifies, to the best of his or her knowledge and belief, that: 

1. No federal appropriated funds have been paid or will be paid, by or on behalf of the 
undersigned, to any person for influencing or attempting to influence an officer or employee 
of any agency, a member of Congress, an officer or employee of Congress, or an employee 
of a member of Congress in connection with the awarding of any federal contract, the making 
of any federal grant, the making of any federal loan, the entering into of any cooperative 
agreement and the extension, continuation, renewal, amendment or modification of any 
federal contract, grant, loan or cooperative agreement. 

2. If any funds other than federal appropriated funds have been paid or will be paid to any 
person for influencing or attempting to influence an officer or employee of any agency, a 
member of Congress, an officer or employee of Congress or an employee of a member of 
Congress in connection with this federal contract, grant, loan or cooperative agreement, the 
undersigned shall complete and submit Standard Form-LLL, "Disclosure of Lobbying 
Activities," in accordance with its instructions. 

This lobbying certification is a material representation of fact upon which reliance was placed 
when this transaction was made or entered into. Submission of this certification is a prerequisite 
for making or entering into this transaction imposed under Section 1352, Title 31, U.S. Code. 
Any person who fails to file the required certification shall be subject to a civil penalty of not less 
than $10,000 and not more than $100,000 for such failure. 

3. Neither the undersigned nor its principals is listed by the General Services Administration as 
debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 
Agreement Date. The undersigned 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 and 
will obtain the certification of each contractor or subcontractor whose bid is accepted that 
such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily 
excluded from participating in federal programs and activities. 

(Signatures on next page) 
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1064 Mission, L.P., 
a California limited partnership 

By: 1064 Mission LLC,. 
a California limited liability company, 
its managing general partner 

By: ECS·Housing Corporation, 
a California nonprofit public benefit corporation, 
its manager 

By: __________________ ~--
Name: ______________ __ 
Title: ___________ _ 

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
a general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 
its sole member/manager · 

By: __________________ __ 

Name: 
---~---------

Title: ______________ _ 
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EXHIBITG 
Form of Annual Monitoring Report 

[To be attached] 
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Mayor's Office of Housing and Community Development 
City and County of San Francisco 

October 1, 2018 

London N. Breed 
Mayor 

Kate Hartley 
Director 

Notice of Availability of2018 Annual Monitoring Report Form 
(plus reminders of Marketing Procedure and Serious Incident Protocol) 

MOHCD is pleased to announce the availability of the Annual Monitoring 
Report (AMR) forms for Reporting Year 2018 (RY2018). The forms are now 
available to be downloaded from the Asset Management page of the MOHCD 
web site. A training on how to complete the AMR will be held at MOHCD on 
October 31, 2018 from 9-11:45 a.m. See below for more information. 

Deadline: For projects whose business year ended June 30, 2018, the report will 
be due on November 30, 2018 for the period 7/1117-6/30/18. For any projects 
whose 2018 business year ended or will end on different dates than those above, 
the report will be due 5 months from the last date of that business year.) 

Submissions for RY2018 and any outstanding reports from prior reporting years 
will be accepted only in the R Y20 18 format. 

I Completion and Submission Instructions 

The Annual Monitoring Report consists of the following four parts: 

I. AMR_RY2018- project name.xlsx 
This is a Microsoft Excel spreadsheet that is comprised of the following 
worksheets: 

Instructions (revised) 3C. Demographic Summary 
lA. Property & Residents 4. Narrative 
(revised) 

lB. Transitional Programs 5. Project Financing 

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103 
Phone: (415) 701-5500 Fax: (415) 701-5501 TDD: (415) 701-5503 https://sfmohcd.org/ 
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1 C. Eviction Data 6. Services Funding 
2. Fiscal Activity 7. Supplementary Audit Information 

Required byMOHCD . 
3A. Occupancy & Rent Info Completeness Tracker 
(revised) 
3B. Demographic 
Information 

Provide all applicable information that is requested in worksheets 1-7. Use the 
Instructions to help you complete each form and the Completeness Tracker to 
help you to determine when each worksheet is complete. 

I 

Use Question #1 on the Narrative worksheet to explain any data that you provide 
that may be unclear or better understood with additional information. In 
addition, certain questions in this report prompt you to supply an explanation for 
your answers on the Narrative worksheet. Failure to supply the required 
explanation will render your submission incomplete. 

Submit this report as an Excel file only; do not convert it to pdf or another file 
type. Changing the format of AMR_RY2018.xlsx without MOHCD's prior 
approval is not allowed. Do not overwrite any validations for any of the cells, 
alter any formulas or add or delete any rows or columns. If you need to revise 
the form in order to successfully complete the report, submit a request to 
moh.amr@sfgov .org. 

II. Owner Compliance Certification Form and Documentation of Insurance 
The certification form 

1

is a Microsoft Word document that must be compfeted, 
signed and dated by the Executive Director (or other authorized officer) of the 
entity that owns the project. Scan the form along with documentation of 
insurance and email it to MOHCD as a single document. For each project, you 
must provide certificates of liability insurance and property insurance that are 
current as of the date of submittal of the AMR. 

III. Audited Financial Statements 
Provide financial statements for the project for Reporting Year 2018. ·They must 
be prepared by a certified public accountant in accordance with generally 
accepted accounting principles, applicable regulations and laws and with the 
City's "Audit Requirements for MOHCD-Funded Projects" a copy of which is 
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posted on MOHCD's Asset Management web page. If the project is owned by a 
single asset entity, provide separate financial statements just for the project, 
otherwise provide audited statements for the parent corporation. Also include 
copies of any Management Letters and special notes from the auditor that pertain 
to the property and the financial statements. · 

MOHCD' s audit requirements call for the preparation of a supplemental' section 
to the fmancial statements that includes the following: · 

• schedule of operating revenues, 
• schedule of operating expenses, . 
• computation of cash flow/surplus cash 
• summary of project reserve activity 

The supplemental section may be prepared by using worksheet #7 of the AMR or 
a form generated by the acc.ounting system of the project owner or the auditor. 

IV. Waiting List 
Submit a copy of the project's waitmg list that is current .as of the date of 
submittal. The waiting list must include the following information for each 
person or household who has applied to live at the project and is still waiting to 
be considered for an available unit: 

• name ofhead-of-household 
• contact information 
• date of application, 
• number of people in the household, 
• stated household income and . 
• desired "\Jnit size. 

This requirement is not applicable tci transitional housing projects, residential 
treatment programs, shelters, group homes or permanent supportive housing for 
homeless people that is leased. through a closed referral system. 

Completed AMRs must be submitted electronically, via one email message per 
project to moh.amr@sfgov.org. If the documents that comprise the report are 
too large to attach to a single email, compress the files into a zip file and attach it 
to the email. 
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AMR Training- October 31,9-11:45 a.m. 

To facilitate completion of the AMR by project sponsors, MOHCD will conduct 
a training on from 9 to 11 :45 a.m. on Thursday, 10/31, in our office at 1 South 
Van Ness Avenue, 5th Floor, Room 5080. We strongly encourage the primary 
staff person who is responsible for completion of the report to attend and to bring 
a Wi-Fi enabled lap top computer. Space is limited. Please RSVP to Ricky Lam 
at ricky.lam@sfgov.org or 415-701-5542. 

Marketing Procedure for Available Units and Waiting List Openings· 

Before advertising the availability of units for lease in a project or the opening of 
the waiting list, owners and property managers must notify MOHCD of this 
action by completing a Marketing Plan Template and submitting it to the. 
assigned staff person on MOHCD's asset management and compliance 
monitoring team. The template is available on the Asset Management page of 
our web site, under "Marketing Requirements for MOHCD-Financed 
Multifamily Rental Projects." Once the marketing plan is approved, MOHCD 
will post information about the available units or opening of the waiting list on 
DAHLIA- the City's internet portal where members of the public may get 
information and apply for affordable housing. General information for people · 
seeking affordable housing in San Francisco can also be found on our web site at 
this location.· · 

Serious Incident Protocol 

To ensure that MOHCD is kept informed of serious incidents that occur at 
projects financed by this office, we have established the following protocol for 
reporting serious, negative events sucljl as accidents, criminal activity or 
equipment failure. The report should be filed only after emergency procedures 
have been followed and the situation has been stabilized. 

The Mayor's Office of Housing and Community Development requests that 
owners of projects financed by this office notify us immediately if a serious 
incident occurs at their properties and meets one or more of the following 
parq,meters: 

• Involves serious injury or death 
• Is a serious, violent crime that involves a major police action (e.g. 

shooting) 
• Causes the building or a significant number of units to be off-line 



Notice of Availability of 2018 AMR and Reminder of Deadline 
October 1, 2018 
Page 5 

• Requires a resident to move out of a unit one month or longer 
• Damage to the building is significant enough to require the use of reserves 

The owner should notify the MOHCD asset manager assigned to the project and 
provide the following information: 

• The date of the incident 
• A description of the incident 
• A description of what has been and is being done in response 
• The name, phone and email of the staff that should be contacted if there 

are questions 
• Confirmation that 1) the property insurance is current and 2) the insurance 

company has been contacted; a brief summary of their response, if 
available 

• Statement of whether or not the organization plans to use the project's 
· reserves to pay for corrective action 

Asset Management and Compliance Monitoring Team 
Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 
http:/ /sfmohcd.org 
P. 415-701-5500 
F. 415-701-5501 



Owner Compliance Certification and Insurance & Tax Certification Form 
2018 Annual Monitoring Report 

San Francisco Mayor's Office of Housing and Community Development 

*** This form must be completed by Project Owner or authorized agent. *11* 
Complete this form, sign and date it, scan it along with current liability and property insurance certificates into a 
single PDF file, then email the file along with AMR_RY2018 - project name.xlsx, audited financial statements, 
and current waiting list to moh.amr@sfgov.org. 

Project Name:-----------------------

Project Street Address: --------------------

Reporting Period -Start Date: -------End Date: -------

Owner Compliance Certification 

The undersigned owner, having received housing development funds pursuant to a housing development 
program funding agreement/s entered into with the City and County of San Francisco ("CCSF") for the 
purpose of purchasing, constructing and/or improving low-income housing, does hereby certify as follows: 

Initial all statements below, and supply data to make the statement complete where needed (look for 
underlined blanks; e.g.:_). For any statements that are not true or require additional clarification, 
you must supply a detailed explanation on the Annual Monitoring Report Narrative Worksheet. The 
failure to provide a conforming response to all statements below will render incomplete the entire Annual 
Monitoring Report ("AMR") submission for this project, which may result in a default condition under the 
funding agreementls, and also subject the owner to scoring penalties in future efforts to obtain funding from 
MOHCD for this project and any other project. 

.. . ... ; 
··~ 

' .. ·•:. . . . . .. ·." . .· . 

True False .• • :: J •• '.; .......... · ... 
•• 

.•··· • .. <· / .. •• • . ·• ' · :L·R~···· ~f:<> 
The CCSF Mayor's Office of Housing and Community Development ("MOHCD") has 
been alerted by the owner prior to any actions taken by the owner that affect the value 
of the property assoCiated with this project, including but not limited to the 
establishment of any liens or encumbrances on the property; and, where required, the 
owner has obtained written authorization from MOHCD prior to taking any such 

1 actions. 

The undersigned is not in default of the terms of any Agreements with CCSF for this . 
project, nor has it been in default on any other loans, contracts or obligations on this 

2 property during the reporting period. 

The u~dersigned has not been the subject of any actions relating to arhy other loans, 
contracts or obligations on this property which might have a material adverse financial 

3 impact on the property. 

The owner has not lost or failed to renew funding for supportive services for the project 
during the reporting period and has made available (or caused to be made available 
through another party) all supportive services that are required by existing, applicable 

4 funding and regulatory agreements. 

The owner has not lost or failed to renew funding for operating subsidy lies for the 
5 project dufing the reporting period. · 

For any existing operating subsidies supporting the project, during the reporting 
6 period, the owner submitted a request for the maximum increase possible. 

7 The owner has paid all taxes due for the reporting period and prior reporting periods. 

The undersigned has marketed the units in the manner set forth in the marketing and 
8 resident selection provisions of the funding agreement/s entered into with CCSF. 
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20 
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Owner Compliance Certification and Insurance & Tax Certification Form 
2018 Annual Monitoring Report 

San Francisco Mayor's Office of Housing and Community Development 

.... ·. .. .. ·:·: ·" .· . 

·rrue·· Fa'!se . ',. ' 
.. ..· . /. . ·. :; . •• • ? : . . ;,j ···'!~.·~·.;·~ : J .· ,: 

The project has met afford ability and other leasing provisions set forth in the funding 
agreement/s entered into with CCSF during the entire reporting period. As of the end 
date of the reporting period, __ units (supply exact number) were occupied or held 
vacant and available for rental by low-income tenants meeting the income 
qualifications pursuant to the funding agreement/s entered into with CCSF. 

The undersigned has obtained a tenant income certification and/or third party 
documentation to support that certification from each tenant household occupying a 
unit restricted to occupancy by income-qualified tenants. All income certifications are 
maintained onsite with respect to each qualified tenant who resides in a unit or resided 
therein during the immediately preceding business year. 

The total charges for rent and a utility allowance to each income-qualified tenant in a 
restricted unit do not exceed the maximum rent specified in the funding agreement/s 
entered into with CCSF as adjusted by the most recent HUD income and rent figures, 
which have been taken from the figures that are supplied by MOHCD on its website. 

All withdrawals from the replacement and operating reserve accounts have been 
made in accordance with the MOHCD funding agreement/s, unless approved in writing 
by MOHCD. 

Security deposits required of tenants of the project are in accordance with applicable 
laws and the funding agreement/s entered into with CCSF. 

The undersigned has obtained and will maintain insurance policies in accordance with 
requirements of the funding agreement/s entered into with CCSF as may be 
reasonably updated from time to time, and has supplied with this AMR certificates of 
insurance that are current through the end of the reporting period. 

The undersigned has maintained the units and common areas in a decent, safe and 
sanitary manner in accordance with all local health, building, and housing codes and in 
accordance with the HUD Housing Quality Standards .. 

The data submitted in Section 1 A- Property & Residents of the Annual Monitoring 
Report regarding any violation/s of any health, building, or housing codes is complete 
and accurate; all required copies of violations/citations that were not resolved by the 
end of the reporting periods are also included with this AMR submission. 

The undersigned has made best efforts to: (a) keep the units in good repair and 
available for occupancy; (b) keep the Project fully rented and occupied; and (c) 
maximize rental rev~nue at the Project by increasing tenant rents, and if applicable, I 
contract rents and commercial rents, the maximum amount permitted under all current 
regulatory agreements, contracts, regulations and leases, without causing undue rent 
burden on residential tenants. 

All questions in the Annual Monitoring Report submitted for this reporting period have 
been answered fully and truthfully; answers have been supplied for all of questions 
requiring detailed responses on the Annual Monitoring Narrative Worksheet and any 
related documents have been submitted as attachments. 

The project has received additional equity proceeds in the amount' of $ 
(supply amount) from low-income housing tax credit investors during the reporting 
period. 

Accurate information has been provided in Worksheet 2 - Fiscal Activity about any 
Federal Program Income earned by this project during the reporting period. 

Any amounts charged as Asset Management Fees are reflected accurately under 
.Income & Expenses in Worksheet 2- Fiscal Activity of the Annual Monitoring Report, 
and all such amounts have been used exclusively toward asset management of this 
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Owner Compliance Certification and Insurance & Tax Certification Form 
2018 Annual Monitoring Report 

San Francisco Mayor's Office of Housing and Community Development 

True False 
... . -

project. Asset Management F.ees taken beyond pre-approved levels have been 
documented as required in response to question 7 in Section 4 - Narrative. 

The calculation of cash flow in Worksheet 2 - Fiscal Activity accurately reflects all 
expenses incurred and income earned, and the proposed distribution of any Residual 
Receipts would be in accordance with all relevant agreements and policies. 

The Waiting List that has been submitted with the 2018 Annual Monitoring Report is 
an accurate and correct record as of the last day of the reporting period of the 
households who have applied to live at the Project, including the name of the head-of-
household (or a suitable alternative), date of application, number of people in the 
household, stated household income and desired unit size . 

Property and Liability Insurance 

Enter the information requested below, and attach a current copy (each) of the Property and Liability 
Insurance Certificates. SCAN the documents and send them as an attachment along with the complete 
AMR to MOHCD via e-mail to: moh.amr@sfgov.org. 

Property Insurance 
Property Street Address: 
Policy Number: 
Policy Effective Date: 
Policy Expiration Date: 

Liability Insurance 
Property Street Address: 
Policy Number: 
Policy Effective Date: 
Policy Expiration Date: 

Tax Certification 

Enter the information requested below. You do NOT need to submit copies of the invoice or checks used to 
pay the tax. 

Property Tax 

I Tax Year: I 
Amount of Tax Paid: 
Date Paid: 
Amount outstanding from 
taxes due for Reportinq Period: 
Amount outstanding from taxes 
due prior to Reportinq Period: 

***This form must be compieted by Project Owner or authorized agent. *** 

The undersigned, acting under authority of the ownership of this project, executes this Certification, 
subject to the pains and penalties of perjury, and certifies that the foregoing is true and correct in all 
respects. 

Signature: -----------------------Date: _____ _ 
Name:_. _________________ Title: _____________ _ 
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Annual Monitoring Report -Instructions- Reporting Year 2018- Mayor's Office of Housing & Community Development. 

The instructions and·definitions below are organized by the worksheets contained within this Annual Monitoring Report. Please review the instructions 
below and within each worksheet thoroughly as instructions may have changed. . 

Updated 12121/2018 

j1A. Property & R~sidentS 
Please follow the instructions provided on the vyorksheet. 

J1B.Transi!.ion~l Pro~nims Only 

Use this worksheet to report the activity only of a transitional housing program, including program capacity, number of people served, length of stay 
and destination upon exit. Please follow the instructions provided on the worksheet. 

J1 C. Eviction. D~ta 
MOHCD is required to collect this daia by San Francisco Adminstrative Code Sections 20.500-20.508. Please follow the instructions provided on the 
worksheet. 

j2. Fiscal Activity 

Income and Expenses . 

. ; 

The purpose of the Income and Expen.ses form is to track actual income and expenses over the reporting period. In addition to the instructions below, 
please follow instructions provided on the worksheet. 

INSTRUCTIONS: 

Column B- "Description of Income Accounts" and "Description of Expense Accounts". A complete description of the Income Accounts and Expense 
Accounts are provided below. Refer to the descriptions when completing the Fiscal Activity Worksheet. The Chart of Accounts uses account 
categories prescribed by generally accepted accounting principles and closely follows accounts prescribed by HUD, the State of California's Housing 
and Community Development Department, and the City's Quarterly Program Income Worksheet. 

Column D - "Account Number". Each number represents an account in the Chart of Accounts, see below for more info. 

Column F - "Residential". This column is for the essential recurring income and expenses related to the operation of a rental housing property, group 
home, project serving special needs populations or a transitional housing program. 

Column H - "Non-Residential". This column is used to report income and expenses related to commercial space or other non-residential space in a 
project. 

Income 

Rental Income 

5120 Housing Units Gross Potential Tenant Rents. This account records gross rent payable by the tenant for all residential units. Offsetting debits to 
this account are Account 6331, Administrative Rent Free Unit. · 

5121 Rental Assistance Payments. This account records rental assistance payments received or earned by the project through the LOSP, HUD 
Section 8 program (project-based or tenant-based assistance), HUD Section 202/811 programs, Shelter Plus Care program, HOPWA program, Rent 
Supplement, HOME Tenant-Based f-ssistance and VASH. . 

5140 Commercial Unit Rents. This ~ccount records gross rental income from stores, offices, rented basement space, furniture and equipment or other 
commercial facilities provided by the property. 

Vacancy Loss 

5220 Rent Income- Residential Units Vacancy Loss. ENTER AS NEGATIVE NUMBER. This account records total loss of residential rental income 
due to vacant residential units. 

5240 Rent Income- Commercial Units Vacancy Loss. ENTER AS NEGATIVE NUMBER. This account records total loss of commercial rental income 
due to vacant commercial units. 

Other Income 

5170 Garage and Parking Spaces. This account records the gross rental income from all garage and parking spaces. 

5190 Miscellaneous Rent Income. This account records gross rental income expectancy not otherwise described above. 

5300 Supportive Services Income. Accounts in this series are used primarily by group home projects or other projects restricted to a special needs 
population (e.g., group home for mentally disabled or senior apartments). These accounts record revenues received or payable (other than rents) for 
services provided to tenants (e.g., meal services, housekeeping, etc.). Supportive service-related expenses are charged to accounts in the 6900 
series. Enter the total of all revenues received or payable, and identify the source(s) of the income in cell 039. 

5400 Interest Income- Project Operations. This accounfrecords interest income received or accrued on the Project Operating Account/s; DO NOT 
RECORD interest earned on the Replacement Reserve or Operating Reserve here. 



5910 Laundry and Vending. This account records project revenues received from laundry and vending machines owned or leased by the project. 

5920 Tenant Charges. This account records charges collected from tenants for damages to apartment units and for fees paid by tenants for cleaning 
of an apartment unit (other than regular housekeeping services), any security deposits forfeited by tenants moving out of the project and charges 
assessed to tenants for rent checks returned for insufficient funds and for late payment of rents. 

5990 Other Revenue. This account records project revenue not otherwise described in the above revenue accounts. 

Expenses 
Management 

6320 Management Fee. This account records the cost of management agent services contracted by the project. This account does not include 
charges for bookkeeping or accounting services paid directly by the project to either the management agent or another third party. 

Salaries/Benefits 

6310 Office Salaries. This account records salaries paid to office employees whether the employees work on site or not. Front-line responsibilities 
include for example, taking applications, verifying income and processing maintenance requests. The account does not include salaries paid to 
occupancy, maintenance and regional supervisors who carry out the agent's responsibility for overseeing or supervising project operations and 
personnel: These salaries are paid from the management fee. This account also does not include the project's share of payroll taxes (Account 6711) 
or other employee benefits paid by the project. 

6330 Manager's Salarv. This account records the salary paid to property managers. It does not include the project's share of payroll taxes or other 
employee benefits or compensation provided to residents managers in lieu of residents managers' salary payments. 

6723 Employee Benefits: Health Insurance & Disability Insurance. This account records the cost of employee benefits paid and charged to the project 
for health insurance and disability insurance. 

XXXX Employee Benefits: Retirement & Other Salarv/Benefit Expenses. This account records the cost of employee benefits paid and charged to the 
project for retirement and any other employee salary/benefits. 

6331 Administrative Rent Free Unit. This account records the contract rent of any rent free unit provided to a resident manager which would otherwise 
be considered revenue producing. 

Administration 

6210 Advertising and Marketing. This account records the cost of advertising the rental property. 

6311 Office Expenses. This account records office expense items such as supplies, postage, stationery, telephone and copying. 

6312 Office Rent. This account records the rental value of an apartment, otherwise considered potentially rent-producing, but used as the project office 
or as a model apartment. The account is normally debited by journal entry. 

6340 Legal Expense - Property. This account records legal fees or services incurred on behalf of the project (as distinguished from the 
borrower/grantee entity). For example, agents charge legal fees for eviction procedures to this account. 

6350 Audit Expense. This account records the auditing ·expenses incurred by the project that are directly related to requirements for audited financial 
statements and reports. This account does not include the auditor's·charge for preparing the borrower/grantee's Federal, State and local tax returns. 
This account does not include the cost of routine maintenance or review of the project's books and records. 

6351 Bookkeeping Fees/Accounting Services. This account records the cost of bookkeeping fees or automated accounting services not included in 
the management fee but paid to either the agent or a third party. 

6370 Bad Debts. This account records by journal entry the amount of tenant accounts receivable that the agent estimates uncollectible at the end of 
the accounting period. 

6390 Miscellaneous Administrative Expenses. This account records administrative expenses not otherwise classified in the 6300 Series. If the project 
had miscellaneous administrative expenses greater than $10,000, a detailed itemization Qfthese expenses must be provided in the Narrative 
worksheet. 

Utilities 

6450 Electricity 

6451 Water 

6452 Gas 

6453 Sewer 

Taxes and Licenses 



EXHIBITH 

Tenant Selection Plan Policy 

This _policy is in addition to the obligations to comply with applicable federal, state and local 
civil rights laws, including laws pertaining to reasonable accommodation and limited English 
proficiency (LEP), 1 and the applicable provision of the Violence Against Women Act, Pub. 
Law 109-62 (January 5, 2006), as amended. 

Application Process 

• Appiication Materia]s. The housing provider's written and/or electronic application 
materials should: 

o outline the screening criteria that the housing provider will use; 
o be in compliance with San Francisco Police Code Article 49 or the Fair Chance 

Ordinance, 
o outline how an applicant may request a modification of the admission process · 

and/or a change in admission policies or practices as a reasonable 
<'!("("f'lmmr.rbtir.n · ...... "" ..... ...,....._..._...._........_ ... .._. ___ ....................... , 

o be written in language that is clear and readily understandable, 

• First Interview. In accordance with the housing provider policies, an initial interview is 
required to assess each applicant's minimum eligibility requirements for housing units. 
All applicants shall be offered the opportunity for an interview in lottery rank order. 

• Second Interview. Before issuing a denial, the housing provider should consider 
offering a second interview to resolve issues and inconsistencies, gather additional 
information, and assist as much as possible with a determination to admit the applicant. 

• Confidentiality. All information provided will be kept confidential and be used only by 
the housing provider, the referring agency and the funding agency for the purpose of 
assisting and evaluating the applicant in the admission process. All applicant information 
shall be retained for 12 months after the final applicant interview. 

• Delays in the Process. If delays have occurred or are likely to occur in the application 
and screening process or the process exceeds the housing provider's normal time line for 
application and screening, the housing provider must immediately inform the referring 
agency and the funding agency, of the status of the application, the reason for the delay 
and the anticipated time it will take to complete the application process. 

• Problems with the Referring Agency. If at any point the housing'provider has 
difficulty reaching or getting a response from the applicant and referring agency, the 

1Seefor e.g., Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), 42 U.S.C. §§ 3601,_ et seq.; 24 C.P.R. 
Part 100; Title VI of the Civil Rights Act of 1964,42 U.S.C. §§ 2000d-2000d-7; Executive Order 13,166, Improving 
Access to Services for Persons with Limited English Proficiency (August 11, 2000); Department of Housing and 
Urban Development Limited English Proficiency Guidance, 72 Fed. Reg. 2732 (Jan. 22, 2007); Section 504 of the 
Rehabilitation Act of 1973, 29 U.S.C. § 794; 24 C.F.R. Parts 8 and 9; Title II of the Americans with Disabilities 
Act of 1990, as amended; California Fair Employment and Housing Act, Gov't Code§§ 12,955-12,956.2; Unruh 
Civil Rights Act, Civil Code § 51; California Disabled Persons Act, Civil Code § 51.4; Dymally-Alatorre 
Bilingual Services Act, Gov't Code §7290-7299.8; San Francisco Language Access Ordinance, No. 202-09 
(April14, 2009) 
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housing provider must immediately contact the referring agency, if possible, and the 
funding agency, DPH or HSA. 

• Limited English Proficiency Policy. Throughout the application process, the housing 
provider must comply with City policy for language access requirements for applicants 
with limited English proficiency. 

Reasonable Accommodation and Modification Policy 

Reasonable Accommodation: The application process should provide information about how an 
applicant may make a reasonable accommodation request. At any stage in the admission 
process, an applicant may request a reasonable accommodation, if the applicant has a disability 
and as a result of the disability needs a modification of the provider's rules, policies or practices, 
including a change in the way that the housing provider communicates with or provides 
information to the applicant that would give the applicant an equal chance to be selected by the 
housing provider to live in the unit. 

Reasonable Modification: Applicant may request a reasonable modification if he or she has a 
disability and as a result of the disability needs: 

o a physical change to the room or housing unit that would give the applicant an equal 
chance to live at the development and use the housing facilities or take part in 
programs on site; 

o a physical change in some other part of the housing site that would give the applicant 
an equal chance to live at the development and use the housing facilities or take part 
in programs on site. 

Response to Request: The housing provider shall respond to a request for reasonable 
accommodation or modification within ten (10) business days. The response may be to grant, 
deny, or modify the request, or seek additional information in writing or by a meeting with the 
applicant. The housing provider will work with the applicant and referring agency to determine 
if there are ways to accommodate the applicant. 

The housing provider shall grant the request if the provider determines that: 
o the applicant has a disability; 
o reasonable accommodation or modification is necessary because of the disability; and 
o the request is reasonable (i.e., does not impose an undue financial or administrative 

burden or fundamentally alter the nature of the housing program.) 

If the reasonable accommodation request is denied, the rejection must explain the reasons in 
writing. If the denial of the reasonable accommodation request results in the applicant being 
denied admission to the unit, the provisions of the section on Notice of Denial and Appeal 
Process apply. 

Notice of Denial and Appeal Process 
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• The housing provider shall: 
o Hold a comparable unit for the household during the entire appeal process. 
o promptly send a written and electronic notice (to the addresses provided) to each 

applicant denied admission with a written and/or electronic copy to the referring 
agency and the funding agency. The notice should: 

11 list all the reasons for the rejection, including the particular conviction or 
convictions that led to the decision in cases where past criminal offenses . 
were a reason for rejection; 

11 explain how the applicant can request an in person appeal to contest the 
decision; · 

11 state that an applicant with a disability is entitled to request a reasonable 
accoriunodation to p~rticipate in the appeal; 

11 inform the applicant that he or she is entitled to bring an advocate or 
attorney to the in person appeal; 

11 provide referral information for local legal services and housing rights 
organizations; 

11 describe the evidence that the applicant can present at the appeal; 
o give applicants denied admission a date within which to file the appeal, which 

shall be at least ten (10) business days from the date of the notice; 
o . unless an extension is agreed to by the applicant and the housing provider, hold 

the appeal within ten (10) business days of the request for the appeal; 
o confine the subject of the appeal to the reason for denial listed in the notice; 
o give the applicant a chance to present documents and/or witnesses showing that 

he or she will be a suitable tenant; 
o have an impartial supervisor or manager from the housing provider, but who is 

not the person who made the initial decision or a subordinate of the person who 
made the initial decision, conduct the appeal; 

o within 5 business days of the in person appeal, provide the applicant with a 
written decision that states the reason for the decision and the evidence relied 
upon. A copy of the written decision must be sent (electronically or otherwise) to 
the referring agency and the funding agency. 

• If the rejection is based on a criminal background check obtained from a tenant screening 
agency, the Fair Chance Ordinance imposes additional notice requirements. 
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EXHIBIT I 

Tenant Screening Criteria Policy 

The screening criteria and considerations outlined below encourage providers to "screen in" 
rather than "screen out" applicants. These requirements are also designed to satisfy the 
requirements of San Francisco Police Code Article 49, Sections 4901-4920 or the Fair Chance 
Ordinance. This policy describes a minimum level of leniency; providers are encouraged to 
adopt less restrictive policies and processes whenever appropriate. For example, providers may 
opt not to review or consider applicant criminal records at all. 

Screening Criteria 

• Housing providers shall not automatically bar applicants who have a criminal record2in 
recognition of the fact t_hat past offenses do not necessarily predict future behavior, and 
many applicants with a criminal record are unlikely tore-offend. 

• Housing providers shall not consider: 
o arrests that did not result in convictions, except for an open arrest warrant; 
o convictions that have been expunged or dismissed under Cal. Penal Code § 

1203.4 or 1203.4a;3 

o juvenile adjudications. 
• Housing providers shall consider: 

o the individual circumstances of each applicant; and 
o the relationship between the offense, and 

11 (1) the safety and security of other tenants, staff and/or the property; and 
11 (2) mitigating circumstances such as those listed below. 

o only those offenses that occurred in the prior 7 years, except in exceptional 
situations, which must be documented and justified, such as where the housing 
provider staff is aware that the applicant engaged in violent criminal activity 
against staff, residents or community members and/or that the applicant 
intentionally submitted an application with materially false information regarding 
criminal activity. 

o mitigating factors, including, but not limited to: 
11 ( 1) the seriousness of the offense; 
11 (2) the age and/or circumstances of the applicant at the time of the offense; 
11 (3) evidence of rehabilitation, such as employment, participation in a job 

training program, continuing education, participation in a drug or alcohol 
treatment program, or letters of support from a parole or probation officer, 
employer, teacher, social worker, medical professional, or community 
leader; 

2 The policy recognizes that some housing may be subject to mand~tory laws that require the exclusion of an 
applicant based upon certain types of criminal activity. 
3 The purpose of the statute is allow a petitioner to request a dismissal of the criminal accusations, a change in plea 
or setting aside of a verdict and to seek to have certain criminal records sealed or expunged and a release "from all 
penalties and disabilities resulting from the offense." 
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11 (4) if the offense is related to acts of domestic violence committed against 
the applicant; 

11 (5) if the offense was related to a person's disability. 
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RESERVED 
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EXHIBITL 
Insurance Requirements 

Subject to approval by the City's Risk Manager of the insurers and policy forms, 
Borrower must obtain and maintain, or caused to be maintained, the insurance and bonds as set 
forth below from the date of this Agreement throughout the Compliance Term at no expense to 
the City: 

1. Borrower, Contractors. 

(a) to the extent Borrower or its contractors and subcontractors have 
"employees" as defined in the California Labor Code, workers' compensation insurance with 
employer's liability limits not less than One Million Dollars ($1 ,000,000) each accident, injury or 
illness; 

(b) commercial general liability insurance, with liniits no less than One 
Million Dollars ($1 ,000,000) combined single limit per occurrence and Two Million Dollars 
($2,000,000) annual aggregate limit for bodily injury and property damage, including coverage 
for contractual liability; personal injury; fire damage legal liability; advertisers' liability; owners' 
and contractors' protective liability; products and completed operations; broad form property 
damage; and explosion, collapse and underground (XCU) coverage during any period in which 
Borrower is conducting any activity on, alteration or improvement to the Site with risk of 
explosions, collapse, or underground hazards; 

(c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 

(d) professional liability insurance of no less than One Million Dollars 
($1,000,000) per claim and Two Million Dollars ($2,000,000) annual aggregate limit covering all 
negligent acts, errors and omissions of Borrower's architects, engineers and surveyors. If the 
professional liability insurance provided by the architects, engineers , or surveryors is "Claims 
made" coverage, Borrower shall assure.that these minimum limits are maintained for no less than 
three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty 
Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and 

(e) Contractor shall maintain throughout the term of this contract, at no 
expense to City, a blanket fidelity bond or a Crime Policy (Employee Dishonesty Coverage) that 
includes coverage for employee dishonesty, forgery & alteration, theft of money & securities, 
and theft via electronic means, endorsed to cover third party fidelity, covering all officers and 
employees in an amount not less than $3 million with any deductible not to exceed $50,000 and 
including City as additional obligee or loss payee as its interest may appear. Application of 
Crime Insurance Proceeds. Borrower shall promptly notify Lender of any claim under the 
required Crime Insurance Policy. Lender may retain from the proceeds of the required Crime 
Insurance Policy, a sufficient amount of the proceeds to pay the Indebtedness, if any, and shall 
pay the balance to Borrower. For the avoidance of doubt, Lender shall have no right or claim to 
the proceeds of the required Crime Insurance Policy in excess of the Indebtedness. 
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(f) . " pollution liability and/or asbestos pollution liability applicable to the work 
being performed with a limit no less than One Million Dollars ($1,000,000) per claim or 
occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy. This coverage 
shall be endorsed to include Non-Owned Disposal Site coverage. This policy may be provided 
by the Borrower's contractor, provided that the policy must be "claims made" coverage and 
Borrower must require Borrower's contractor to maintain these minimum limits for no less than 
three (3) years beyond completion of the construction or remodeling. 

2. Property Insurance. 
Borrower must maintain, or cause its contractors and property managers, as appropriate 

for each, to maintain, insurance and bonds as follows: 

(a) Prior to construction: 

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

(b) During the course of construction: 

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

(ii) A General Contractor Performance and payment bond of contractor, 
each in the amount of One Hundred Percent (100%) of contract amount, naming the City and 
Borrower as dual obligees or other completion security approved by the City in its sole 
discretion. 

(c) Upon completion of construction: 

(i) Property insurance, excluding earthquake and flood, in the amount no 
less than One Hundred Percent ( 100%) of the replacement value of all completed improvements 
and City property in the care, custody and control of the Borrower or its contractor. For 
rehabilitation/construction projects that are unoccupied by residential or commercial tenants, 
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Tenant must obtain Property Insurance by the date that the project receives a Certificate of 
Substantial Completion. 

(ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Site that is used by 
Borrower for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent (100%) of the actual replacement value of such 
machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($10,000) each 
loss, including the City as loss payee. 

The following notice is provided in accordance with the provisions of California Civil 
Code Section 2955.5: Under California law, no lender shall require a borrower, as a condition of 
receiving or maintaining a loan secured by real property, to provide hazard insurance coverage 
against risks to the improvements on that real property in an amount exceeding the r~placement 
value of the improvements on the property. 

3. Public Benefit Use Commercial Space. 
Borrower must require that all nonresidential tenants' liability insurance policies include 

Borrower and the City as additional insureds, as their respective interests may appear. 
Throughout the term of any lease of Public Benefit Use Commercial Space in the Project, 
Borrower must require commercial tenants to maintain insurance as follows: 

(a) to the extent the tenant has "employees" as defined in the California Labor 
Code, workers' compensation insurance with employer's liability limits not less than One Million 
Dollars ($1,000,000) each accident; 

(b) commercial general liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including coverage for contractual liability; personal injury; advertisers' 
liability; including coverage for loss of income due to an insured peril for twelve (12) months; 
owners' and contractors' protective; broadform property damage; explosion, collapse and 
underground (XCU); products and completed operations coverage; 

(c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 

(d) with respect to any tenant who has (or is required by Law to have) a liquor 
license and who is selling or distributing alcoholic beverages and/or food products on the leased 
premises, to maintain liquor and/or food products liability coverage with limits not less than One 
Million Dollars ($1,000,000), as appropriate; 

(e) special form coverage insurance, including vandalism and malicious 
mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings, 
fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant 
and of persons claiming through the tenant; and 
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(f) full coverage plate glass insurance covering any plate glass on the 
Public Benefit Use Commercial Space. 

4. General Requirements. 

(a) General and automobile liability policies of Borrower, contractors, 
commercial tenants and property managers must include the City, including its Boards, 
commissions, officers, agents and employees, as an additional insured by endorsement 
acceptable to the City. 

(b) All policies required·by this Agreement must be endorsed to provide no 
less than thirty (30) days' written notice to the City before cancellation or intended non-renewal 
is effective. 

(c) With respect to any property insurance, Borrower hereby waives all rights 
of subrogation against the City to the extent of any loss covered by Borrower's insurance, except 

. to the extent subrogation would affect the scope or validity of insurance. · 

(d) Approval of Borrower's insurance by the City will not relieve or decrease 
the liability of Borrower under this Agreement. 

(e) Any and all insurance policies called for herein mllst contain a clause 
providing that the City and its officers, agents and employees will not be liable for any required 
premium. 

(f) The City reserves the right to require an increase in insurance coverage in 
the event the City determines that conditions show cause for an increase, unless Borrower 
demonstrates to the City's satisfaction that the increased coverage is commercially unreasonable 
and unavailable to Borrower. 

(g) All liability policies must provide that the insurance is primary to any 
other insurance available to the additional insureds with respect to claims arising out of this 
Agreement, and that insurance applies separately to each insured against whom claim is made or 
suit is brought and that an act of omission of one of the named insureds that would void or 
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the 
inclusion of more than one insured will not operate to increase the insurer's limit of liability. 

(h) Any policy in a form of coverage that includes a general annual aggregate 
limit or provides that claims investigation or legal defense costs are included in the general 
annual aggregate limit must be in amounts that are double the occurrence or claims limits 
specified above. 

(i) All claims based on acts, omissions, injury or damage occurring or arising 
in whole or in part during the policy period must be covered. If any required insurance is 
provided under a claims-made policy, coverage must be maintained continuously for a period 

Exhibit L 



ending no less than three (3) years after recordation of a notice of completion for builder's risk or 
the Compliance Term for general liability and property insurance. 

(j) ·Borrower must provide the City with copies of endorsements for each 
required insurance policy and make each policy available for inspection and copying promptly 
upon request. 
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ExhibitM 
Deed of Trust 

[To be attached] 
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EXHIBITN 
Declaration of Restrictions 

[To be attached] 
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EXHIBITO 
Commercial Underwriting Guidelines 

[To be attached] 
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Mayor's Office of Housing and Community Development Commercial 
Space Underwriting Guidelines 

Effective February 2, 2018 

A. Applicability 

The following Com,mercial Space Underwriting Guidelines (Guidelines) are intended to 
assist applicants for capital financing to prepare financing requests to the Mayor's Office 
of Housing and Community Development (MOHCD). They apply to new constru.ction 
projects only. These Guidelines will also be used by MOHCD staff for purposes of 
evaluating funding requests and presenting them to the Citywide Affordable Housing 
Loan Committee for consideration. The Loan Committee maintains the right to set final 
terms and conditions for commitment of funds based on the actual circumstances of 
each project. MOHCD reserves the right to review and approve any requests for 
variations to these Guidelines. These Guidelines are subject to change. 

B. Goals 

1. To repay the City for costs related to the development of commercial spaces located 
VJithin City-funded affordable housing properties. 

2. To create vibrant neighborhoods, especially for those experiencing displacement of low
income residents, by facilitating the development of commercial space for Public Benefit 
and Community Serving Commercial Uses. 

3. To recognize the dynamism and relationship to market conditions in commercial real 
estate that is not found in affordable housing while also mitigating against the market 
risk inherent in this dynamism. 

C. Definitions 

1.. Affiliated Entity: An entity that is either controlled by the Housing Owner, controls the 
Housing Owner, or is under common control with Housing Owner. Control, as used in 
the previous sentence, means the ownership, directly or indirectly, of the right to vote 
in or direct the ordinary operations of the entity. 

2. Commercial Space:. An entire undifferentiated commercial area for Public Benefit Use, 
Community Serving Commercial Use, or Commercial Use. If the Project is subdivided, 
then the Commercial Space would be a condominium or air rights parcel, separate from 
the Residential Space. It is possible to have more than one Commercial Space in a 
Project because the developer intends different uses (for example, a space finished to 
Warm Shell and where use will be Public Benefit Use, while another area is finished to 
Cold Shell and Commercial Use is intended). A Commercial Space may be demised into 
more than one Individual Tenant Space as a·ppropriate. 

3. Commercial Use: A land use, typically retail or other sales and services use, with the 
sole or chief emphasis on making financial gain and that is not a Public Benefit Use or 
Community Serving Commercial Use as defined below. Commercial Uses shall not 
include uses that, in MOHCD's sole discretion, are inconsistent with fostering a stable 
environment for families and children, including, but not limited to, bars, liquor stores, 
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tobacco product stores, recreational cannabis shops (medical cannabis dispensaries may 
be permitted in MOHCD's sole discretion, but only to the extent permitted by funding 
sources and applicable local, state, and federal law) or other uses that cater exclusively 
to adults. 

4. Commercial Entity: A legal entity, separate from the Housing Owner, who may either 
master lease the Commercial Space from the Housing Owner or ground lease the 
Commercial Space directly from the City, as provided in Permitted Legal Structures, 
below. 

5. Commercial Project Costs: The total of all hard and soft costs associated with the 
development of the Commercial Space. 

6. Community Serving Commercial Use: A land use, typically retail or other sales and 
services use, that provides a direct benefit to the community, e.g. a food market with 
affordable and healthy produce and other goods, community banking, or other 
neighborhood serving uses that have a demonstrated benefit to the residents of the 
Project, as determined by MOHCD in its sole discretion. 

7. Commercial Space Master Tenant: A Commercial Entity that is an Affiliated Entity and 
th(lt leases the Commercial Space from ttie Housing Owner and subleases Individual 
Tenant Space(s) to Individual Commercial Tenant(s). 

8. Housing Owner: The owner of the residential improvements at the Project. 

9. Cold Shell: Commercial Space improvements as defined in detail under Item 18. 

10. Individual Commercial Tenant: An occupant of Commercial Space rented from the 
Housing Owner or Commercial Entity (depending on legal structure). 

11. Individual Tenant Space: Demised portion of the Commercial Space for lease to an 
Individual Commercial Tenant. 

12. Net Commercial Cash Flow: Commercial Operating Income less the Commercial 
Operating Expenses for a Lease Year (or portion thereof). Commercial Operating 
Expenses means the reasonable and customary expenses of reasonable operating and 
routine maintenance and repair expenses incurred by the Housing Owner or 
Commercial Entity (depending on legal structure) in the operation of the Commercial 
Space, debt service, arid MOHCD-approved reserves. Commercial Operating Income 
means all income and receipts in any form received by the Housing Owner or 
Commercial Entity (depending on legal structure) from the operation of the Commercial 
Space, including rents, fees, deposits, and reimbursements. 

13. Project: A mixed-use, multifamily residential and commercial project built with 
substantial reliance on City funding, which may include one or more subdivided 
residential condominium/air rights parcels and commercial condominium/air rights 
parcels. 

14. Public Benefit Use: A land use, typically programs or services, that primarily benefits 
low-income persons, is implel!lented by one or more 501(c)(3) public benefit 
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corporations, and has been identified by the City or community as a priority use. 
Examples include, but are not limited to, childcare centers, adult day health centers, 
nonprofit office space, public libraries, supportive services for the residents of the 
affordable housing development, health clinics that serve the local community at no or 
low cost, arts-related spaces that provide programs, and classes and/or exhibition 
spaces available to community members at no or low cost. 

15. Residential Space: The entire undifferentiated residential area for future demising and 
occupancy by residential tenants .. If the Project is subdivided, then the Residential Space 
would be a condominium or air rights parcel, separate from the Commercial Space(s). 

16. Tenant Improvement Allowance: A budget allowance sized to accommodate the build 
out of Warm Shell improvements, which MOHCD may approve when the Individual 
Commercial Tenant/sis unknown at construction loan closing. 

17. Warm Shell: Commercial Space improvements as defined in detail under Item 18. 

18. Detailed definition of Cold Shell and Warm Shell improvements (see next page) 
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Warm Shell (Cold Shell ~Ius the following} 

(Note: The cost of Warm Shell improvements 

Sco~e/Trade Cold Shell 
should be included in the development budget 
either as a specific scope of work, if known, or 
as a Tenant Improvement Allowance, subject 
to MOHCD approval.) 

Exterior/perimeter walls and 
doors. Exterior/perimeter walls Partition walls and doors to Individual Tenant 

Walls/Doors 
must be finished with gyp and Space/s. Partition walls, doors and locks for 
fire taping to Code. bathrooms based on Individual Commercial 

Tenants and Code requirements. 
No partition walls or doors. 

Exposed concrete slab with 
Finished floor to minimum specification of 

rough-in Plumbing, depressed to 
Individual Commercial Tenant or exposed slab 

Finish 
allow for anticipated use (floor 

with clearance to install flooring to level 
sinks, drains). Temporary ramps 
for Certificate of Completion, as 

landing at door. Wall and ceiling finish, lighting 

required. 
and finish specialties in bathrooms. 

Code required signage. Exterior 

Specialties 
commercial signage program Bathroom accessories. Exterior signage design, 
developed and approved by infrastructure, fabrication and installation. 
Planning and MOHCD. 

Anchors for drop-ceiling. 
Anchors must be cast-in slab 4' Code required ramps and railings to assumed 

Structural on center in each direction. final finish floor and level landing at 
Coring or block-out for assumed entrance(s). 
HVAC rough-in. 

Elevator No As required. 
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Venting ofbathrooms and all other plumbing 
fixtures. Ductwork to connect location of 

Mechanical 

Stub out for heat-pump, space 
heatpump to exterior. Code required smoke 

on roof for equipment, and pad 
control. In the case of an approved restaurant 

(or sidewall where possible). Fire 
use, minimum of one (1) grease duct plus make 

rated shaft for later ducting of 
up air (MUA) duct to accommodate Type 1 

restaurant hood(s); supply air I hood. Type 2 hood shaft and venting may be 

louver on exterior wall. 
considered. 

Does not include water heating and all other 
mechanical equipment. 

Gas 
Stub-out for gas and gas meter in Submeters based on establishment of 
meter room. Individual TenantSpace/s. 

Stub-out for domestic water 
suppiy and water meter in meter 'vVater meters based on establishrnent of 
room. Storm sewer 4". Stub out Individual Commercial Tenant/s. Distribute 

Plumbing all plumbing (supply and waste) domestic water, waste and vents to plumbing 
to bathroom location(s). fixture locations within Individual Tenant 

Space/s. Finish plumbing. 
No finish. 

200A-600A 3 phase service. 
Meter in electrical room with 
service to Commercial Space. 

Electrical 

Stub out and conduit on ceiling 
Submeters based on established Individual 

for mechanical. Perimeter walls 
Commercial Tenant/sand extension of stub-

to have wall receptacles. Light 
fixtures in space connected to 

outs to Individual Tenant Space/s. Installation 

house meter to meet Certificate 
of sub panel at Individual Tenant Space/s. 

of Completion requirements 
only. Emergency lighting battery 
back-up. 

Two (2) 2" conduits from MPOE 
to space for 
telecom/data/security. 

Telco Temporary security camera 
connected to residential system 
until Commercial Space is 
occupied. 
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Building Fire Alarm shall be sized 
and zoned to include Commercial 
Space. State and Local SFFD 

Zoning of Fire Alarm to Individual Te~ant 
Fire Protection/ Code requirements for 
Alarm Completion and Certificate of 

Space/sand re-configuration I programming of 

Occupancy must be met. 
main building fire panel. 

Sprinkler shall be installed I 
activated and monitored. 

Site Work No No 
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D. Permitted legal Structures 

a. Each of the following legal structures may be used for a Project, as permitted by 
MOHCD, taking into account the location of the Project, the community that the Project 
intends to serve, financing requirements and restrictions, and the capaCity and expertise of 
the developer and Housing Owner. These Guidelines assume MOHCD owns the land on 

which the Project is located. In the rare scenario in which that is not the case, MOHCD and 
the Housing Owner will adjust these Guidelines accordingly to achieve the Goals articulated 
in Paragraph Band the s9me financing principles related to the use of MOHCD funds. 

1. No Subdivision; Single Ground lease. The real property is not subdivided and the 
entire property is ground leased to Housing Owner. 

a. Direct leases: Housing Owner leases directly to Individual Commercial 
Tenant(s); or 

b.. Commercial Master Lease: Housing Owner leases the Commercial Space 
to the Commercial Entity (which must be an Affiliated Entity) (the "Commercial Space 
Master Tenant"). The Commercial Space Master Tenant would then sublease the 
individual Tenant Space(s) to Individual Commercial Tenant(s). 

2. Subdivision. The real property is subdivided into a separate residential 
condominium or air rights parcel and a separate commercial condominium or air rights 
parcel (or subdivided into more than one separate parcels of either use). 

a. Single Ground Lease. The real property is subdivided, and the City ground 
leases the entire property to the Housing Owner. 

(i) Direct Leases: Housing Owner retains ownership of the leasehold 
for the Commercial Space and leases directly to Individual Commercial Tenant(s); or 

(ii) Commercial Master Lease: Housing Owner retains ownership of 
the leasehold for the Commercial Space and leases the Commercial Space to a 

. Commercial Space Master Tenant. The Commercial Space Master Tenant would then 
sublease the Individual Tenant Space(s) to Individual Commercial Tenant(s). 

b. Separate Ground Leases, 

(i) The City ground leases the Residential Space to the Housing 
Owner. The City separately ground leases the Commercial Space to the Commercial 
Entity. The Commercial Entity may or may not be an Affiliated Entity. 

(ii) Where the Commercial Entity is a for-profit company, not related 
to the Housing Owner, and the Commercial Space will be used for Commercial Use, the 
City's strong preference is that the subdivision be in the form of a condominium as 
opposed to an air rights parcel. 
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E. Underwriting Guidelines for All Permitted legal Structures 

1. The eligible uses of MOHCD Funds for Commercial .Project Costs are: · 

a. Hard Costs: Subject to approval by MOHCD, Borrower may request the use of 
MOHCD funds for the following: 

i. Commercial Uses: Cold Shell only. However, MOHCD may provide 
funding for Warm Shell improvements required to be installed 
concurrent with residential construction (e.g. restaurant flue shafts with 
grease ducts and access panels on each floor, drain lines and anchor bolts 
installed in PT floor and ceiling slabs). If Housing Owner is working with 
the Commercial Entity or an Individual Commercial Tenant before or 
during construction, Housing Owner may install ducting to the exterior 
(roof or louvers on building exterior) as a reimbursable cost to Housing 
Owner by the Commercial Entity or the Individual Commercial Tenant. 
Costs for all Cold Shell and Warm Shell improvements must be repaid to 
MOHCD, in full or in part, through non-housing sources, according to the 
requirements set forth in Section I below. · 

ii. Community Serving Commercial Uses: Cold Shell and Warm Shell. 
Borrower is required to seek funding from other City and private sources, 

. such as commercial loans, OEWD or the Child Care Fu!ld, New Market Tax 
Credits, etc., as appropriate for the proposed use for the purpose of 
reducing funding required from MOHCD. 

iii. Public Benefit Uses: Cold Shell and Warm Shell. Borrower is required to 
seek funding from other City and private sources such as commercial 
loans, OEWD or the Child Care Fund, New Market Tax Credits, etc. as 
appropriate for the propqsed use, for the purpose of reducing funding 
required from MOHCD. 

b. Soft Costs: Subject to MOHCD approval and evaluated based on industry 
standards and market conditions for comparable projects and uses, including: 

• Construction management and consulting fees for coordination of 
tenant improvements with shell construction 

• Commercial broker fee 

• Commercial space lease-up reserve 

• Commercial space replacement reserve 

• Commercial space developer fee (see developer fee policy below) 

• Market analysis as is required by MOHCD 

• · Future tenant improvements reserve 

• Pro rata share of Project development costs associated with 
Commercial Space (for example, financing costs and legal fees) 
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2. Conditions of MOHCD Funds. 

a. Market Analysis: Developer shall provide MOHCD a third party prepared market 
analysis (e.g. from a broker, appraiser, or market analyst) to determine 
appropriate terms for Market Rents, Rent Growth, Annual Rent Adjustments, 

. Rent Concessions and/or Tenant Improvement Allowances, Vacancy, Expenses, 
Expense Growth, Management Fees, Leasing Agent Fees, and Reserves. 

b. Operating Budget. Developer shall provide the Housing Owner's or Commercia.! 
Entity's (depending on iegal structure) commercial operating budget based on 
proposed use and market conditions consistent with the third party prepared 
Market Analysis provided for the project as defined above in 2.a. Commercial 
rents charged must be sufficient to cover all direct, shared, and allocated costs 
attributable to commercial use, including, but not limited to: pro-rata share of 
cleaning, maintenance and utility costs for shared bathrooms and hallways; pro
rata share of maintenance of fire sprinkler and fire alarm systems; pro-rata share 
of cleaning, maintenance and repair of the trash room; pro-rata share of 
maintenance and repair of the sidewalk, street trees and bike racks; pro-rata 
share of hydro-jetting of the sewer laterals; and pro-rata share of back-fiow 
testing of the water lines. Commercial operating expenses shall include all 
utilities payable by the property for the Commercial Space, commercial property 
management and asset management fees, commercial operating and 
replacement reserves, and property taxes and insurance attributable to the 
Commercial Space. 

c. Leases and Letters of Intent. The Commercial Master Lease and business terms. 
for Direct Leases and subleases are subject to review and approval by MOHCD, in 
accordance with the Market Analysis and these Guidelines. 

F. Commercial Space Developer Fee 

1. Commercial Uses: The lesser of $100,000 or 15% of the non-residential depreciable 
basis, so long as the sum of the Commercial Space Developer Fee and the Residential 
Developer Fee do not exceed the developer fee limits allowed by TCAC. A one-time 
additional $50,000 incremental fee will be allowed for completion of the condominium 
or air rights subdivision, subject to MOHCD approval of the subdivision and legal 
structure. The Commercial Space Developer Fee is payable only from non-MOHCD 
sources, e.g. commercial loan proceeds or transfer of the leasehold estate in the 
Commercial Space, etc. 

2. Public Benefit Uses and Community Serving Uses: The lesser of $250,000 or 15% of the 
non-residential depreciable basis, so long as the sum of the Commercial Space 
Developer Fee and the Residential Developer Fee do not exceed the developer fee limits 
allowed by TCAC. A one-time additional $50,000 in fee will be allowed for completing 
the condominium or air rights subdivision, subject to MOHCD approval of the 
subdivision and legal structure. Half of the Commercial Space Developer Fee is payable 
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only from non-MOHCD sources, e.g. commercial loan proceeds, grants, or transfer of 
the leasehold estate in the Commercial Space. 

· 3. Commercial Space Developer Fee; Net Developer Fee Maximums. To the extent 
allowable by TCAC, the Commercial Space Developer Fee is in addition to the net 
developer fee maximqms pursuant to MOHCD Developer Fee Guidelines. 

G. Change in Use 

Change in use from Public Benefit Use or Community Serving Commercial Use to 
Commercial Use requires approval by MOHCD and will result in required repayment of 
the costs of Warm Shell improvements funded by MOHCD loan(s). Repayment will be 
calculated by amortizing the MOHCD-funded costs over the useful life of the 
improvements and sized based on the number of years the improvements did not serve 
a Public Benefit or Community Serving Commercial Use. 

H. Single Ground Lease Additional Guidelines 

The following ground lease terms apply where the City ground leases the entire property to 
the Housing Owner, whether or not the property has been subdivided. 

1. Direct Lease 

a. 40% City/GO% Housing Owner: 40% of Net Commercial Cash Flow will be paid by 
Housing Owner to City in the form of increased ground lease payment of Residual Rent 
(see MOHCD Policy on Ground Leases for defined terms). Housing Owner will retain 60% 
of Net Commercial Cash Flow. 

b. Limit on Commercial Revenue: City recommends tax counsel guidance to avoid 
issues of unrelated business income. 

2. Commercial Master Lease 

a. 40% City/GO% Affiliated Entity: 40% of Net Commercial Cash Flow will be paid by 
Commercial Entity to Housing Owner and subsequently paid to City in the form of 
increased ground lease payment of Residual Rent. 60% of Net Commercial Cash Flow is 
payable to the Commercial Entity (ie. the Commercial Space Master Tenant). The 

. Commercial Entity must be an Affiliated Entity. 

b. Limit on Commercial Revenue: City recommends tax counsel guidance to avoid 
issues of unrelated business income. 

I. Separate Ground Leases Additional Guidelines 

The following MOHCD commercial loan repayment and commercial ground lease terms apply 
where the property has been subdivided, the City ground leases the Residential Space to the 
Housing Owner, and the City ground leases the Commercial Space(s) to the Commercial 
Entity(ies). 

1. Reimbursement to MOHCD of Commercial Project Costs depends on the ownership 
structure and the type of use, as follows: 
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a. Public Benefit Uses, Community Serving Commercial Uses, and Commercial Uses 
when the Commercial Entity is an Affiliated Entity: 

Within the earlier of 90 days after 75% occupancy is achieved for Commercial 
Space or one year after the issuance of a Temporary Certificate or Occupancy or 
Certificate of Occupancy for the Commercial Space, the Commercial Entity must 
obtain a commercial loan commitment to repay MOHCD for all Commercial 
Project Costs included in MOHCD financing. The terms for any repayment source 
that requires a lien against the Commercial Space are subject to MOHCD 
approval. The commercial loan must close within 90 days following the issuance 
of a loan commitment. In the event that the commercial loan is not large 
enough to fully repay MOHCD for Commercial Project Costs, MOHCD will retain a 
second position Deed of Trust against the Commercial Space, securing a Note in 
the amount of any unpaid balance. Any outstanding balance on a MOHCD 
commerCial loan will be payable upon refinance or transfer of the Commercial 
Space. 

b. Commercial Uses when the Commercial Entity is an unrelated third-party: 

The Commercial Entity must repay MOHCD for all Commercial Project Costs 
included in MOHCD financing at close of purchase of the leasehold interest in the 

commercial condominium/air rights parcel and/or execution of the commercial 
ground lease. The terms for any repayment source that requires a lien against 
the Commercial Space are subject to MOHCD approval. 

2. Commercial Sp<!ce Ground Lease Payment and Payment on Any Outstanding MOHCD 
Commercial Loan 

a. Public Benefit Uses & Community Serving Commercial Uses: Annual ground lease 
payment equal to 40% of Net Commercial Cash Flow. However, if there is an 
outstanding MOHCD commercial loan, the 40% Net Commercial Cash Flow will first 
be used to pay down the MOHCD commercial loan and then to the annual ground 
lease payment. Commercial Entity will retain 60% of Net Commercial Cash Flow. 

b. Commercial Uses: Annual ground lease payment equal to market rent based on 
current comparable leases. Sizing of Base Rent and Residual Rent to be negotiated. 
If there is an outstanding MOHCD commercial loan (only applicable when the 
Commercial Entity is an Affiliated Entity), 40% Net Commercial Cash Flow will be 
used to pay off the MOHCD commercial loan and then go towards payment of 

Residual Rent, if applicable. Commercial Entity will retain 60% of Net Commercial 
Cash Flow. 

3. Any transfer or sale of the Housing Owner's or Commercial Owner's ground lease 
interest in the Commercial Space parcel is subject to MOHCD approval as ground lessor. 
If the Project was devel'oped as air rights parcels, MOHCD may require that the air rights 
subdivision be converted to condominiums before the Commercial Space may be 
transferred to an unaffiliated for-profit entity for Commercial Use. 

11 



4. Ground Lease Term: To be negotiated based on Market Analysis (see section E.2.a. for 
requirements for Market Analysis.) 

12 
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Residual Receipts Policy 
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Mayor's Office ·of Housing and Community Development 
Residual Receipts Policy 
Effective Aprill, 2016 

INTRODUCTION 

The Mayor's Office of Housing and Community Development (MOHCD) typically requires annual 
payments under the Ground Leases and Loans provided for the purpose of developing or preserving 
affordable housing to the extent that making payments is feasible and does not jeopardize the long
term affordability or maintenance of safe and secure housing for its residents. Payments may be 
required under one or a combination of several structures, including amortization, deferral, or payment 
from residual receipts, depending on the circumstances. 

When a development financed by MOHCD is projected to enjoy more income than is needed to pay 
expenses, service other debt, fully fund its reserves, and make approved payments out of surplus, it is 
MOHCD's policy that a portion of the remaining "residual" income be directed toward repayment of 
MOHCD's investment. 

iv10HCD also pern1its a n1odest portion of "residual" income to be distributed by the borrovver. 
Distribution of any portion of "residual receipts" is conditioned on MOHCD's annual determination that 
certain performance standards and benchmarks have been met. 

SUMMARY (see below for detailed requirements) 

I. Definition of Residual As depicted in the approved MOHCD Operating Budget Proforma for each 
Receipts project, the amount remaining in the annual operating budget after 

calculation of Net Operating Income (Project Income less Project Expenses) 
and allowable payments of surplus .. 

11. Annual Residual Generally, 2/3rds of residual receipts is payable to the City. Larger Tax Credit 
Receipts Payments Due to projects may be eligible to use an alternative~-~ split for up the first 10 
MOHCD years of a new tax credit period, see the Developer Fee Policy for more 

details. 

Ill. When more than one The approved MOHCD Operating Budget Proforma is a required exhibit to 
MOHCD contract requires· the last-executed MOHCD contract and must reflect a comprehensive 
residual payments summary of approved cash flow waterfall, listing of all lenders, relative lien 

positions, underlying loan terms and amounts owed to MOHCD annually 
across all MOHCD contracts. 

IV. When a project has The portion to be repaid to each Lender is typically determined by the 
other Lenders in addition proportional amount of capital funded under each loan. The approved 
to MOHCD that require MOHCD Operating Budget Proforma must include a list of all loans and 
residual payments details about projected amounts owed annually, including how the portion 

of residual receipts to be paid to each lender will be calculated, if not 
based on a proportional amount. 

V. Conditions to Distribution of Residual Receipts may be made only upon: (1) MOHCD 
Distribution of Residual approval of Annual Monitoring Report; (2) determination by MOHCD that 
Receipts to Borrower borrower is not in default; and (3) approval by MOHCD of amount of 
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Distribution. 
VI. Use of Residual MOHCD strongly encourages borrowers to use distributions for activities in 
Receipts Distributed to San Francisco that would be eligible uses under the CDBG Program Income 
the Borrower rules (except to the extent that those rules may prohibit the use of funds 

for new construction). 
VII. Uses of Project Any other use of the income derived from housing developed or preserved 
Income for Services and with MOHCD financing apart from ordinary and routine operating 
other Extraordinary Costs expenses, debt service or required reserves must be approved by the Loan 
Associated with the Committee and the Mayor at the time MOHCD financing is committed and 
Project approved. 
MOHCD Repayment The repayment waiver option has been terminated. 
Waiver Option 

I. Definition of Residual Receipts 

A. Residual Receipts is the amount remaining in the annual operating budget after calculation of 
Net Operating Income (Project Income less Project Expenses) and allowable payments from 
surplus. 

B. The project-specific Funding Agreements and/or Ground Leases define what Project Income 
entails and which Project Expenses are allowable. In general, the definition of allowable Project 
Expenses will include mandatory or (/hard" debt service payments, minimum or Base Rent owed 
under a Ground or Land lease, and required annual payments into Reserve accounts. Each 
MOHCD contract will include a copy of the approved Operating Budget Proforma. 

C. When MOHCD requires repayments from Residual Receipts, the formula usually requires 
payment of a portion of the available Residual Receipts. The use of a proportional formula 
makes it is essential to clearly define which uses of surplus cash have been approved for 
payment prior to the calculation of the amount owed to MOHCD. 

D. The approved uses of any available surplus may also be referred to as the cash flow waterfall. 
The approved MOHCD Operating Budget Proforma is used to document the approved cash flow 
waterfall. In general, the following expenses may be a part of a cash flow waterfall: 
1. Fees payable to the project, the GP, the LP or the parent entity 
2. Fees payable to project funders 
3. "Soft" debt repayments to lenders I lessors 

Please see the City's Developer Fee Policy and Operating Fees Policy for a list of allowable fees 
and any applicable limits. 

E .. Limited Partnership Agreements may also provide a narrative summary of the cash flow 
waterfall. In the event that a Limited Partnership Agreements is found to be inconsistent with 
the MOHCD Funding Agreement and/or the approved MOHCD Operating Budget Proforma, the 
MOHCD documents shall control. 
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II. Annual Residual Receipts Payments due under MOHCD Ground Leases& Loans 
Except as recommended by the Loan Committee and approved by the Mayor on a project by project 
basis, the portion to be paid to the City shall be 2/3rds of Residual Receipts. Larger Tax Credit projects 
may be eligible to use an alternative~-~ split fcir up the first lOyears of a new tax credit period 
and the bo'rrower's portion of Residual Receipts shall be considered payment of Deferred Developer 
Fee. See the Developer Fee Policy for more details. 

Any residual receipts payments shall be applied toward the unpaid balance of MOHCD loan/s 
according to the terms in the Promissory Note and/or Funding Agreement, and toward the 
payments required under th.e MOHCD Ground Lease. 

Ill. When more than one MOHCD contract requires residual payments:. 
Some projects supported by MOHCD may be governed by more. than one MOHCD contract. The 
MOHCD Operating Budget Proforma provides a comprehensive summary of the approved cash flow 
waterfall, a listing of all lenders, the relative position of each lien, the amounts owed and the 
relevant repayment terms, and will also reflect the cumulative amount of repayments owed to 
MOHCD annually across all MOHCD contracts. Projects governed by more than one MOHCD contract 
that extend or initiate a MOHCD contract after the effective date of this policy will be required to 
get approval of a new MOHCD Operating Budget Proforma. 

IV. When a project has other Lenders in addition to MOHCD that require residual payments 
A. If any other project lenders besides MOHCD require repayment fro in residual receipts, the 

portion to be repaid to each Lender will typically be determined by the proportional amount of 
. capital supplied under each loan. For example, 'if a project received a $2 million loan from 
MOHCD and a $3 million loan from another lender, MOHCD would receive 2/Sths of the amount 
available to be repaid, and the other lender would receive 3/Sths of the amount available to be· 
repaid. The approved MOHCD Operating Budget Proforma tnust include a list of all Loans and 
provide an appropriate amount of detail about the projected amounts owed annually including 
details about how the portions to be paid to each lender will be calculated. If a project makes an 
agreement with any other lender/s after executing a MOHCD contract containingthe final 
MOHCD-approved Operating Budget Proforma, prior to makingany payments to such other 
lender/s, the p~oje.ct must request and be ~pproved in writing to amend the MOHCD-approved 
Operating Budget Proforma to include t~e new lender/s. 

B. During operations, MOHCD will require Residual Receipts pi;lyments using MOHCD's method of 
calculating surplus and any amounts owed to the MOHCD. If ther~ is a difference in the amount 
calculated to be owed to any other lenders under another lender's repayment calculation 
method when compared to MOHCD method, then each lender will be paid according to its 
calculation, so long as doing so would not result in a reduction in the amount payable to 
MOHCD. 

V. Conditions to Distribution of Residual Receipts to Borrower 
A. Distribution of Residual Receipts to the borrower of a MOHCD loan, or lessee of a MOHCD 

ground lease, may be made only ~pon: 
1. MOHCD approval of the Annual Monitoring Report submitted .for that year; and 
2. Determination by MOHCD that the borrower is· not in default under terms of the Loan; 

and 
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3. Approval by MOHCD of the amount to be distributed. 

B. No distribution of Residual Receipts shall be made under any of the following circumstances: 

1. When a written notice of default has been issued by any lender or investor and such 
default has not been cured; or 

2. When the City determines that the borrower or the borrower's management agent has 
failed to maintain the housing and its surroundings in a safe and sanitary manner in 

. accordance with local health, building, and housing codes; or 

3. If any operating expense, including debt service on non-City loans remains unpaid; or 

4. If any required reserve account is not fully funded according to the terms ofthe MOHCD 
contract/s; or 

5. In the event of any other material failure to comply with the provisions of the MOHCD 
contract/s. · 

VI. Use of Residual Receipts Distributed to the Borrower 

MOHCD strongly encourages borrowers to use the portion of Residual Receipts that is not applied 
·toward repayment of MOHCD's loan or payment of residual rent under a MOHCD ground lease for 
activities in .San Francisco that would be eligible uses under the CDBG Program Income rules (except 
to the extent that those rules may prohibit the use of funds for new construction). 

VII. Uses of Project Income for Services and other Extraordinary Costs Associated with the Project 

A. With the exception of Residual Receipts retained by a borrower pursuant to this policy, any 
other us~ of the income derived from housing developed or preserved with MOHCD financing 
apart from ordinary and routine operating expenses, debt service or required reserves must be 
approved by the Loan Committee and the Mayor at the time MOHCD financing is committed 
and approved. 

B. The Loan Committee may approve variations of this policy on a project-specific basis, including 
the payment of costs associated with the provision of social, educational, vocational, counseling 
or other supportive services to residents either as a project expense or out ofthat portion of 
Residual Receipts that would otherwise be repaid to the City. 
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DEED OF TRUST, ASSIGNMENT OF RENTS, 
SECURITY AGREEMENT AND FIXTURE FILING 

(Property Address: 1064-68 Mission) 

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT 
AND FIXTURE FILING ("Deed of Trust") is made as of , __ · , by 1064 
MISSION, L.P., A California Limited Partnership ("Trustor"), whose address is 1256 
Market Street, San Francisco, California 94102, to Old Republic Title Company ("Trustee"), 
whose address is , San Francisco, California, for the benefit of 
the CITY AND COUNTY OF SAN FRANCISCO, a mun'icipal corporation, represented by 
the Mayor, acting through the Mayor's Office of Housing and Community Development 
("Beneficiary"). This Deed of Trust is executed pursuant to an Amended and Restated Loan 
Agreement by and between Trustor and Beneficiary dated as of , 20_, as 
it may be amended from time to time (the "Agreement"), the provisions of which are 
incorporated hereiri by reference. Definitions and rules of interpretation set forth in the 
Agreement apply to this Deed of Trust. 

1. Grant in Trust. For valuable consideration, Trustor hereby grants, transfers and 
assigns to Trustee, in trust, with power of sale, for the benefit of Beneficiary, all right, title 
and interest Trustor now has or may have in the future in the following (all or any part of the 
following, or any interest in all or any part of it, as the context requires, the "Property"): 

(a) that real property situated in the City and County of San Francisco, 
State of California, described in Exhibit A attached hereto <j.nd incorporated herein by 
reference (the "Land"), on which Trustor intends to construct a new permanent supportive 
housing development for formerly homeless adults (153 units), senior households (103 units) where at 
least one household member is age 55 years and older on the Land, plus two resident staff units, as 
well as to construct a commercial shell (the "Public Benefit Use Commercial Space"), which 
will all be known as the Project (the "Project"); and· 
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(b) all buildings, structures and other improvements now or in the future 
located or to be constructed on the Land (the "Improvements"); and 

(c) all existing and future leases, subleases, tenancies, subtenancies, 
licenses, occupancy agreements and concessions, and any guarantees thereof ("Leases") 
relating to the use and enjoyment of all or any part of the Land and Improvements, and any 
and all guaranties and other agreements relating to or made in connection with any of the 
Leases; and 

(d) all of Trustor's interest in and under that certain Ground Lease dated as 
of , by and between the City and County of San Francisco , as 
lessor, and Trustor, as lessee, including any options of any nature whatsoever, and any future 
interest of Trustor in fee title to the Land; and 

(e) except for personal property and removable fixtures installed by 
tenants or subtenants, all goods, materials, supplies, chattels, furniture, fixtures, equipment 
and machinery now or later to be attached to, placed in or on, or used in connection with the 
use, enjoyment, occupancy or operation of all or any part of the Land and Improvements, 
whether stored on the Land or elsewhere, including all pumping plants, engines, pipes, ditches 
and flumes, and also all gas, electric, cooking, heating, cooling, air conditioning, lighting, · 
refrigeration and plumbing fixtures and equipment, all of which will be considered to the 
fullest extent of the law to be real property for purposes of this Deed of Trust; and 

(f) all building materials, equipment, work in process or other personal 
property of any kind, whether stored on the Land or elsewhere, that have been or later will be 
acquired for the purpose of being delivered to, incorporated into or installed in or about the 
Land or Improvements; and 

(g) all Loan funds, whether disbursed or not, and all funds now or in the 
future on deposit in the Replacement Reserve Account, the Operating Reserve Account and 
any other account required or authorized for the Project; and 

(h) all proceeds, including proceeds of all present and future fire, hazard or 
casualty insurance policies and all condemnation awards or payments now or later to be made 
by any public body or decree by any court of competent jurisdiction for any taking or in 
connection with any condemnation or eminent domain proceeding, and all causes of action 
and their proceeds for any damage or injury to the Land, Improvements or the other property 
described above or any part of them, or breach of warranty in connection with the 
construction of the Improvements; and 

(i) all books and records pertaining to any and all of the property described 
above, including records relating to tenants under any Leases, the qualifications .of any tenants 
and any certificates, vouchers and other documents in any way related thereto and records 
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relating to the application and allocation of any federal, state or local tax credits or benefits; 
and 

(j) all rents, revenues, issues, royalties, proceeds, profits, income, 
reimbursements, royalties, receipts and similar items, including prepaid rent and security 
deposits, in whatever form (including, but not limited to, cash, checks, money orders, credit 
card receipts or other instruments for the payment of money) paid or payable in connection 
with the Property ("Rents"), from the Land.and the Improvements, subject to: (i) Trustor's 
right to collect and retain the same as they become due and payable; and (ii) Beneficiary's 
rights under Section 3 below; and 

(k) all intangible personal property and rights relating to the Property or its 
operation or used in connection with it, including, without limitation, permits, licenses, plans, 
specifications, construction contracts, subcontracts, bids, soils reports, engineering reports, · 
land planning maps, drawings, construction contracts, notes, drafts, documents, engineering 
and architectural drawings, deposits for utility services, installations, refunds due Trustor, 
trade names, trademarks, and service marks; and 

(1) all proceeds of, interest accrued on, additions and accretions to, 
subs~itutions and replacements for, and changes in any of the property described above .. 

2. Obligations Secured. This Deed of Trust is given for the purpose of securing the 
following (collectively, the "Secured Obligations"): 

(a) performance of all present and future obligations of Trustor set forth in 
the Agreement, specifically compliance with certain restrictions on the use of the Property 
recited in that certain Declaration of Restrictions executed by Trustor, dated as of the date of 
and being recorded concurrently with this Deed of Trust, as it may be amended from time to 
time, and the promissory note dated the date of this Deed of Trust, made by Trustor to the 
order of Beneficiary, as either promissory note may be amended from time to time (together, 
the "Notes") and performance of each agreement incorporated by reference, contained therein, 
or entered into in connection with the Agreement; 

(b) payment of the indebtedness evidenced by the Agreement and the 
Notes in the original principal amount of Seventy Five Million Two Hundred Fifty Thousand 
Seven Hundred Sixty Five and No/100 Dollars ($75,250,765), according to the terms of the 
Agreement and the Notes; and 

(c) payment of any additional sums Trustor may borrow or receive from 
Beneficiary, when evidenced by another note (or any other instrument) reciting that payment 
is secured by this Deed of Trust. 
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3. Assignment of Rents. 

(a) Assignment as Additional Security. Trustor hereby irrevocably grants, 
transfers, and assigns to Beneficiary all of its right, title, ahd interest in and to the Rents as 
additional security for the Secured Obligations. Subject to the provisions of subsection 3(d) 
below, Beneficiary hereby confers upon Trustor a license ("License") to collect and retain the 
Rents as they become due and payable, so long as no Event of Default exists and is 
continuing. If an Event of Default has occurred and is continuing, Beneficiary shall have the 
right, which it may choose to exercise in its sole discretion, to terminate this License without 
notice to or demand upon Trustor, and without regard to the adequacy of BenefiCiary's 

· security under this Deed of Trust. 

(b) Collection and Application of Rents. Subject to the License granted to 
Trustor under subsection 3(a) above, Beneficiary has the right, power, and authority to collect 
any and all Rents. Subject to the License granted to Trustor under subsection 3(a) above, 
Trustor hereby appoints Beneficiary its attorney-in-fact to perform any and all of the 
following acts, if and at the times when Beneficiary in its sole discretion may so choose: 

1. Demand, receive, and enforce payment of any and all Rents; or 
2. Give receipts, releases, and satisfactions for any and all Rents; or 
3. Sue either in the name of Trustor or in the name of Beneficiary for 

any and all Rents. 

Beneficiary's right to the Rents does not depend on whether or not Beneficiary 
takes possession of the Property. In Beneficiary's sole discretion, it may choose to collect 
Rents either with or without taking possession of the Property. Beneficiary shall apply all 
Rents collected by it in the manner provided under this Deed ofTrust. If an Event of Default 
occurs while Beneficiary is in possession of all or part of the Property and is collecting and 
applying Rents as permitted under this Deed of Trust, Beneficiary, Trustee and any receiver 
shall nevertheless be entitled to exercise and invoke every right and remedy afforded any of 
them under this Deed of Trust and at law or in equity, including the right to exercise the 
power of sale granted hereunder. 

(c) Beneficiary Not Responsible. Under no circumstances shall Beneficiary 
have any duty to produce Rents from the Property. Regardless of whether or not Beneficiary, 
in person or by agent, takes actual possession of the Real Property and Improvements, 
Beneficiary is not and shall not be deemed to be: 

1. A "mortgagee in possession" for any purpose; or 
2. Responsible for performing any of the obligations of the lessor 

under any lease; or 
3. Responsible for any waste committed by lessees or any other 

parties, any dangerous or defective condition of the Property, or any 
negligence in the management, upkeep, repair, or control of the 
Property; or 

4. Liable in any manner for the Property or the use, occupancy, 
enjoyment or operation of all or any part of it. 
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(d) Election by Beneficiary. Upon the occurrence and during the 
continuance of an Event of Default, Beneficiary, at its option, may exercise its s rights under 
this Section or otherwise provided under applicable law (including, but not limited to, under 
Section 2938 of the California Civil Code). 

4. Trustor's Covenants. To protect the security of this Deed of Trust, Trustor agrees 
as follows: 

(a) to perform the Secured Obligations in accordance with their respective 
terms; 

(b) to keep the Land and the Improvements in good condition and repair, 
normal wear and tear and acts of God excepted; not to remove or demolish any Improvements 
without Beneficiary's prior written consent; to complete or restore promptly and in good and 
workmanlike manner any Improvement constructed, damaged or destroyed on the Land; to 
pay when due·all claims for labor performed and materials furnished therefor, subject to 
Trustor's right to contest any claim in good faith; to comply with all laws affecting the 
Project, subject to Trustor's right to contest any claim in good faith; not to commit or permit 
waste with respect to the Land or the Improvements; not to commit, suffer or permit any act 
upon the Land or the Improvements in violation of law, including Environmental Laws; and 
to do all other acts made reasonably necessary by the character or use of the Land and the 
Improvements; 

(c) to provide, maintain and deliver to Beneficiary property and liability 
insurance as required under the Agreement and apply any insurance proceeds as provided 
below; 

(d) to appear in and defend any action or proceeding purporting to affect 
the security hereof or the rights or powers of Beneficiary or Trustee; and to pay all costs and 
expenses, including cost of evidence of title and reasonable attorneys' fees and costs incurred 
in any such action or proceeding in which Beneficiary or Trustee may appear and in any suit 
brought by Beneficiary to foreclose this Deed of Trust following an Event of Default; 

(e) to pay in accordance with the Agreement, but in each case prior to 
delinquency: (i) all taxes and. assessments affecting the Property, including assessments on 
appurtenant water stock; and (ii) all encumbrances, charges and liens, with interest, on the 
Property or any part thereof that appear to be prior or superior hereto; 

(f) should Trustor fail to make any payment or to do any act as herein 
provided, then, without: (i) obligation to do so; (ii) notice to or demand upon Trustor; or 
(iii) releasing Trustor from any obligation hereof, Beneficiary or Trustee may: (A) make or do 
the same in any manner and to the extent as it deems necessary to protect the security hereof; 
(B) appear in and defend any action or proceeding purporting to affect the security hereof or 
the rights or powers of Beneficiary or Trustee; (C) pay, purchase, contest or compromise any 
encumbrance, charge or lien that in its judgment appears to be prior or superior hereto; and 
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(D) in exercising these powers, pay necessary expenses, employ counsel and pay reasonable 
attorneys' fees and costs, and Trustor consents to Beneficiary's and/or Trustee's entry upon the 
Land and Improvements for any purpose set forth in this Subsection, including Beneficiary's 
exercise of its rights under California Code of Civil Procedure Section 564(c); and · 

(g) to reimburse within five (5) days of demand all sums expended by 
Beneficiary or Trustee pursuant to this Deed of Trust, with interest at an annual rate of interest 
equal to the lesser of: (i) ten percent (10%); or (ii) the maximum lawful rate from date of 
expenditure to the date of payment. 

5. Security Agreement and Fixture Filing. 

(a) Grant of Security Interest. Without limiting any of the other provisions 
of this Deed of Trust, to secure the payment, performance and observance of the Secured · 
Obligations, Trustor, as debtor (referred to in this Section 5 as "Debtor"), expressly grants to 
Beneficiary, as secured party (referred to in this Section 5 as "Securyd Party"), a continuing 
security interest in all the Property (including now and hereafter existing) to the full extent 
that any portion of the Property may be subject to the Uniform Commercial Code. For 
purposes of this Section 5, "Collateral" means the personal property (tangible or"intangible) 
and fixtures included in the Property. 

(b) Debtor's Covenants, Representations, and Warranties. 

(i) Debtor covenants and agrees with Secured Party that: 

(1) In addition to any other remedies granted in·this Deed of 
Trust to Secured Party or Trustee (including specifically, but not limited to, the right to 
proceed against the Property in accordance with the rights and remedies in respect of the 
Property that is real property under the Uniform Commercial Code), Secured Party may, if an 
Event of Defaults occurs and is continuing, proceed under the Uniform Commercial Code as 
to all or any part of the Collateral, and shall have and may exercise with respect to the 
Collateral all the rights, remedies, and powers of a secured party under the Uniform 
Commercial Code. · 

(2) Without limiting the foregoing, Secured Party shall have 
the right upon any public sale or sales, and, to the extent permitted by law, to purchase the 
whole or any part of the Collateral so sold, free of any right or equity of redemption in 
Debtor. Debtor further agrees to allow Secured Party to use or occupy the Property, without 
charge, for the purpose of effecting any of Secured Party's remedies in respect of the 
Collateral. 

(3) To the extent permitted by applicable law, Debtor 
waives all claims, damages, and demands against Secured Party arising out of the 
repossession, retention, or sale of the Collateral, except for claims, damages, and demands 
due to the active gross negligence or willful misconduct of Secured Party in dealing with such 
Collateral. Trustor agrees that Secured Party need not give more than five (5) days' notice of 
the time and place of any public sale or of the time at which a private sale will take place and 
that such notice is reasonable notification of such matters. Secured Party may disclaim any 
warranties that might arise in connection with the sale, lease, license, or other disposition of 
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the Collateral and have no obligation to provide any warranties at such time. Secured Party 
may adjourn any public or private sale from time to time by announcement at the time and 
place fixed therefor, and such sale may, without further notice, be made at the time and place 
to which it was so adjourned. 

(4) To the extent permitted by law, Debtor hereby 
specifically waives all rights of redemption, stay, or appraisal which it has or may have under 
any law now existing or hereafter enacted. 

(ii) Debtor hereby authorizes Secured Party to file financing and 
continuation statements with respect to the Collateral as Secured Party may reasonably 
require. 

(iii) Debtor hereby represents and warrants that no financing 
statement is on file in any public office except as authorized by Secured Party. Debtor will at 
its own cost and expense, upon demand, furnish to Secured Party such further information and 
will execute and deliver to Secured Party financing statements and other documents in form 
reasonably satisfactory to Secured Party and will do all such acts that Secured Party may at 
any iime or from time to time reasonably require to establish and maintain a perfected security 
interest in the Collateral as security for the Secured Obligations, subject only to liens or 
encumbrances approved by or benefiting Secured Party. Debtoi will pay the actual expense of 
filing or recording such financing statements or other documents, and this instrument, as and 
where reasonably required by Secured Party. 

(iv) To the extent permitted by applicable law, the security interest 
created hereby is sp_ecifically intended to cover all rents, royalties, issues and profits, and all 
inventory accounts, accounts receivable and other revenues of the Property. 

(c) Fixture Filing. Certain of the Collateral is or will become "fixtures" (as 
that term is defined in the Uniform Commercial Code). This Deed of Trust, upon being filed 
for record in the real estate records of San Francisco County, shall operate also as a financing 
statement and fixture filing upon such of the Collateral that is or may become fixtures under 
the Uniform Commercial Code. Debtor's name and type anqjurisdiction of entity are set forth 
in the introductory paragraph hereof. Debtor's address is set forth above. Debtor's EIN 
Number is . Secured Party's name and mailing address are set above. 

6. Insurance and Condemnation Proceeds: 

(a) Trustor hereby assigns to Beneficiary any award of damages arising 
from the condemnation of all or any part of the Property for public use and any insurance 
proceeds arising from injury to a.ll or any part of the Property or the Project. 

(b) Any condemnation award or insurance proceeds must be paid to 
· Beneficiary or, if Beneficiary has consented to subordinate the lien of this Deed of Trust to 
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the lien of another lender for the Project, according to the provisions in the senior lender's 
loan documents. 

(c) If a condemnation award or insurance proceeds are paid to Beneficiary, 
Beneficiary will release or authorize the release of funds to Trustor, provided that the funds 
will be used for the reconstruction of the Project in accordance with: (i) projections 
demonstrating that reconstruction is economically feasible; ·and (ii) Trustor's construction 
budget, each of which must be satisfactory to Beneficiary in its reasonable discretion. In ·an 
other cases, Beneficiary may choose in its discretion to apply funds to Trustor's obligations 
under the Notes and the Agreement or to any senior obligations, in accordance with the 
respective priorities of the approved lienholders as their interests may appear of record, with 
the remaining funds, if any, released to Trustor. 

(d) Trustor agrees that Beneficiary's application or release of funds 
pursuant to this Section will not cure or waive any default or Notice of Default (as defined 
below) or invalidate any act by Beneficiary performed following a default pursuant to any 
City Document unless the default has been cured by the application or release of funds. 

7. Further Agreements. Trustor further acknowledges and agrees as follows: 

(a) Beneficiary does not waive its right either to require prompt payment 
when· due of all other sums secured by this Deed of Trust or to declare Trustor in default for 
failure to pay timely by accepting payment of any sum secured hereby after its due date. 

(b) Trustee may reconvey any part of the Property at any time or from time 
to time, without liability therefor and without notice, upon written request of Beneficiary and 
presentation of this Deed of Trust and the Notes for endorsement without affecting the 
liability of any entity or person for payment of the indebtedness secured hereby. 

(c) Upon: (i) written request of Beneficiary stating that all obligations 
secured hereby have been paid or performed; (ii) Beneficiary's surrender of this Deed of Trust 
and the Notes to Trustee for cancellation and retention or other disposition as Trustee in its 
sole discretion may choose; and (iii) payment of its fees, if any, Trustee shall reconvey the 
Property then held hereunder without covenant or warranty. 

(d) Any voluntary or involuntary conveyance, sale, encumbrance, pledge 
or other transfer of all or any interest in the Property or in Trustor, including a security 
interest, in violation of the Agreement will constitute an Event of Default (as defined below) 
giving Beneficiary the right to exercise its remedies at law or in equity. 

(e) For the purposes of this Deed of Trust, Beneficiary from time to time 
may substitute a successor or successors to Trustee named herein or acting hereunder by 
instrument in writing executed by Beneficiary and duly acknowledged and recorded in the 
office of the recorder of San Francisco County, which instrument shall be conclusive proof of 
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proper substitution of a successor trustee or trustees. Without conveyance from Trustee, any 
successor or substitute trustee will succeed to all title, estate, rights, powers, and duties of 
Trustee. The instrument must contain the name of the original Trustor, Trustee and 
Beneficiary hereunder, the recording information for this Deed of Trust and the name and 
address of the new Trustee. 

(f) This Deed of Trust applies to, inures to the benefit of, and binds all 
parties hereto, their heirs, legatees, devisees, administrators, executors, successors and 
assigns, provided that this subsection does not constitute Beneficiary's consent to any transfer 
in violation of this Deed of Trust. The term Beneficiary shall mean the holder of the Notes, 
whether or not named as Beneficiary herein. In this Deed of Trust, whenever the context so 
requires, the masculine gender includes the feminine and/or the neuter, and the singular 
number includes the plural. 

(g) Trustee accepts this Trust when this duly executed and acknowledged 
Deed of Trust is made a public record as provided by law. Trustee is not obligated to notify 
any party hereto of pending sale under any other deed of trust or of any action or proceeding 
in which Trustor, Beneficiary, or Trustee shall be a party unless brought by Trustee. 

8. Beneficiary's Rights Following Default. Upon any default by Trustor in 
. performance of the Secured Obligations following expiration of any applicable notice and 

cure periods ("Event of Default"): 

(a) 
automatically. 

Trustor's license to collect and retain Rents will terminate 

(b) Trustor consents to Beneficiary's entry upon and taking possession of 
the Property or any part thereof, at any time after the occurrence of an Event of Default 
without notice, either in person, by agent or by a receiver to be appointed by a court without 
regard to the adequacy of any security for the indebtedness hereby secured to sue for or 
otherwise collect and apply Rents, less costs and expenses of operation and collection, 
including those of the Property, in its own name or in the name of Trustor. Beneficiary's 
collection and application of Rents shall not cure or waive any Event of Default or Notice of 
Default or invalidate any act done pursuant to any notice. 

(c) Beneficiary may declare all sums secured hereby immediately due and 
payable by delivery to Trustee of written declaration of default and demand for sale and of 
written notice of default and of election to cause to be sold the Property ("Notice of Default"), 
and: 

1. Trustee shall cause the Notice of Default to be filed for record. 
Beneficiary also shall deposit with Trustee this Deed of Trust, the Notes and all documents 
evidencing expenditures secured hereby. 
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ii. After the lapse of time then required by law following the 
recordation of a Notice ofDefault, and notice of sale ("Notice of Sale") having been given as 
then required by law, Trustee without demand on Trustor may sell the Property at the time 
and place fixed in the Notice of Sale either as a whole or in separate parcels in any order at 
public auction to the highest bidder for cash in lawful money of the United States payable at 
time of sale. Trustee may postpone sale of all or any portion of the Property by public 
announcement at the time and place of sale and from time to time thereafter may postpone the 
sale by public announcement at the time fixed by the preceding postponement. Trustee shall 
deliver to any purchaser a trustee's deed conveying the property so sold, but without any 
covenant or warranty, express or implied. The :recitals in the trustee's deed of any matters of 
facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor, 
Trustee or Beneficiary, may purchase at the sale. 

111. After deducting all costs, fees and expenses of Trustee and of this 
Trust, including cost of evidence of title in connection with sale, Trustee shall apply the 
,proceeds of sale to payment of: (A) all sums expended under the terms of this Deed of Trust 
not then repaid, with 'accrued interest at the highest rate allowed by law in effect at the date 
hereof; (B) all other sums then secured hereby; and (C) the remainder, if any, to the person or 
persons legally entitled thereto. 

9. Notice of Default to Trustor. The undersigned Trustor requests that a copy of any 
Notice of Default and of any Notice of Sale hereunder be mailed to it at its address set forth 
above or any succeeding address given by notice in accordance with theAgreement. 

Remainder of Page Intentionally Left Blank; Signatures Appear On Following Page 
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"TRUSTOR:" 

1064 Mission, L.P., 
a California limited partnership 

By: 1064 Mission LLC, 

By: 

a California limited liability company, 
its managing general partner 

By: ECS Housing Corporation, 
a California nonprofit public benefit corporation, 
its manager 

By: ____________________ __ 

Name: -----------------Title: ________________ _ 

Mercv Housin!! 1064 Mission LLC. 
.~ . - -

a California limited liability company, 
a general partn~r 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: ____________________ _ 
Name: ____________________ _ 

Title: ----------------

[ALL SIGNATURES MUST BE NOTARIZED.] 
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EXHIBIT A 
Legal Description of the Land 

A LEASEHOLD INTEREST IN THE FOLLOWING LAND SITUATED IN THE CITY OF 
SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

Street Address: 1064-68 Mission Street 

EXHIBIT A 
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Free Recording Requested Pursuant to 
Government Code Section 27383 and 27388.1 

Recording requested by and 
when recorded mail to: 
City and Comity of San Francisco 
Mayor's Office of Housing 

and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, California 94103 
Attn: _____ _ 
APN#: 
Address: 1064-68 Mission Street 
-------------------------Space Above This Line for Recorder's Use-------------------------

DECLARATION OF RESTRICTIONS 
1064-1068 Mission Street 

THIS DECLARATION OF RESTRICTIONS ("Declaration") is made as of 
---.,-----' __ ,by 1064 MISSION, L.P., A California Limited Partnership 
.("Borrower"), in favor of the CITY AND COUNTY OF SAN FRANCISCO, 
represented by the Mayor, acting through the Mayor's Office of Housing and Community 
Development (the "City"). 

RECITALS 

A. The City is making a loan (the "Loan") to Borrower of Hotel Tax, Residential 
Hotel Replacement, AHF Inclusionary Program funds, Educational Revenue 
Augmentation Fund (ERAF) and No Place Like Home (NPLH) funds to finance costs 
associated with the development of the leasehold interest in the real property described in 
Exhibit A attached hereto and incorporated herein by reference (the land and the 
leasehold interest, the "Property") as low-income housing (the "Project"). The Loan is 
evidenced by, among other documents, an Amended and Restated Loan Agreement 
between the City and Borrower dated as of , as it may be 
amended from time to time (the "Agreement"). The Agreement is incorporated by 
reference in this Declaration as though fully set forth in this Declaration. Definitions and 
rules of interpretation set forth in the Agreement apply to this Declaration. 

B. Pursuant to the Agreement, Borrower has agreed to comply with certain 
affordability and other use and occupancy restrictions (collectively, the "Regulatory 
Obligations"), commencing on the date on which a certificate of occupancy is issued for 
the Project, and continuing for fifty five (55) years (the "Compliance Term"), even if the 
Loan is repaid or otherwise satisfied or the Deed of Trust is reconveyed. 
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AGREEMENT 

Now, therefore, in consideration of the City's providing the Loan in accordance 
with the City Documents, Borrower agrees as follows: 

1. Borrower must comply with the Regulatory Obligations through the 
expiration of the Compliance Term, regardless of an.y reconveyance of the Deed of Trust. 
Specifically, Borrower agrees as follows, subject to additional terms as set forth in the 
Agreement: 

(a) With the exception of two Units reserved for the managers of the 
Project, Units in the Project will at all times be rented only to tenants who qualify as 
Qualified Tenants at initial occupancy, specifically: 

Unit Size No. of Units Maximum Income . 
Level 

Studio (Senior Household) 52 50% of Median Income 

Studio Adult 77 50% of Median Income 

NPLH Studio (Senior 51 40% of Median Income 
Household) 
NPLHAdult 76 40% of Median Income 

1-BR Resident Staff Unit 2 N/A 

In addition: 

(i) All Units except for the two resident staff units must be made 
available to Homeless Households for a period of 30 years pursuant to the Title V 
Restrictions as applied to the Project and thereafter for so long as the Project is receiving 
sufficient operating subsidy under the City's Local Operating Subsidy Program. 

(ii) 51 Senior Household units and 76 Adult Units must be made 
available to residents who qualify under the Homeless Household under No Place Like 
Home (NPLH) Criteria for a period of 55 years. NPLH units are restricted to [40%] AMI 
however the AMI for the NPLH units may be increased to a maximum of 50% AMI 
consistent with the provisions under the NPLH Program Guidelines. 

(b) 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 lower of: 

(i) thirty percent (30%) of the household income per the 
requirements of the Local Operating Subsidy Program, provided however that this 
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restriction shall only apply for so long as the Project is receiving the LOSP subsidy for 
such Units; or 

(ii) thirty percent (30%) of the applicable Median Income for 
Qualified Tenants as shown above, adjusted for household size. 

(c) Rents may be increased as permitted pursuant to Section 7.3 of the 
Agreement. 

2. During the Compliance Term the City may rely on the Deed of Trust and/or 
this Declaration, in the City's discretion, to enforce any of the City's rights under the City 
Documents. 

3. This Declaration and the Regulatory Obligations constitute covenants running 
with the land including the leasehold interest and bind successors and assigns of 
Borrower and any non-borrower owner and lessee of the Property. In the event that 
Borrower fails to comply with the Regulatory Obligations to the City's satisfaction, in its 
sole discretion, within thirty (30) days of Borrower's receipt of notice from the City to so 
comply, or if such cure cannot reasonably be completed within such thirty (30) day 
period, fails to commence such cure or having commenced, does not prosecute such cure 
with diligence and dispatch to completion within a reasonable time period thereafter, 
provided that such time period does not exceed any longer period of time as deemed 
necessary by the City in its sole discretion, the City at its option may exercise any rights 
available at equity or in law, including, without limitation, institute an action for specific 
performance. Borrower shall pay the City's costs in connection with the City's 
enforcement of the terms of this Declaration, including, without limitation, the City's 
attorneys' fees and costs. 
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Borrower has executed this Declaration as of the date first written above. 

1064 Mission, L.P., 
a California limited partnership 

By: 1064 Mission LLC, 
a California limited liability company, 
its managing general partner 

By: ECS Housing Corporation, 
a California nonprofit public 

benefit corporation, its manager 

By: ________________ __ 
Name: ________________ __ 
Title: __________ _ 

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
a general partner 

By: Mercy Housing Cal west, 
a California nonprofit public benefit 

corporation, its sole member/manager 

By: __________________ __ 

Name: ----------------------Title: ____________ _ 

[ALL SIGNATURES MUST BE NOTARIZED.] 
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EXHIBIT A 
(Legal Description of the Property) 

A LEASEHOLD INTEREST IN THE FOLLOWING LAND SITUATED IN THE CITY 
OF SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

Street Address: 1064..:68 Mission Street 

EXHIBIT A 



SECURED PROMISSORY NOTE A 
(CITY AND COUNTY OF SAN FRANCISCO HOTEL TAX FUND, RESIDENTIAL 

HOTEL REPLACMENT, AHF INCLUSIONARY, EDUCATIONAL REVENUE 
AUGMENTATION FUND (ERAF)) 

Principal Amount: [$46,638,404] San Francisco, CA 

Date: 

FOR VALUE RECEIVED, the undersigned, 1064 MISSION, L.P., a California limited 
partnership ("Maker"), hereby promises to pay to the order of the CITY AND COUNTY OF 
SAN FRANCISCO, a municipal corporation, or holder (as the case may be, "Holder"), the 
principal sum of [Forty Six Thousand Six Hundred Thirty Eight Four Hundred Four and No/100 
Dollars ($46,638,404)] (the "Funding Amount"), or so much of the Funding Amount as may be 
disbursed from time to time pursuant to the Agreement described in Section 1 below, as 
provided in this 1'-~ote. 

1. Agreement. This Secured Promissory Note ("Note") is given under the terms of 
an Amended and Restated Loan Agreement by and between Maker and Holder (the 
"Agreement") dated as of the date set forth above, which Agreement is incorporated herein by 
reference. Maker'sobligations under this Note and the Agreement are secured by that certain 
Deed Of Trust, Assignment Of Rents, Security Agreement And Fixture Filing dated as of the 
date of this Note, made by Maker for the benefit of Holder. Definitions and rules of 
interpretation set forth in the Agreement apply to this Note. In the event of any inconsistency 
between the Agreement and this Note, this Note will control. The prior note executed by the 
Maker given under the terms of the Loan Agreement between the Maker and the Holder dated 
____ shall be cancelled and returned to the Maker. 

2. Interest. Except as provided in Section 3, no interest will accrue on the Funding 
Amount. 

3. Default Interest Rate. Upon the occurrence of an Event of Default under any City 
Document, interest will be deemed to have accrued on the outstanding principal balance of the 
Loan at a compounded annual rate equal to the lesser of: (a) ten percent (10%); or (b) the 
maximum lawful rate of interest, commencing on the date the Funding Amount is disbursed 

. through the earlier of: (x) the date on which the Event of Default is cured; or (y) the date on 
which all amounts due under the City Documents are paid to Holder. Maker acknowledges and 
agrees that the default interest that must be paid in the event of an Event of Default pursuant to 
this Section represents a reasonable sum considering all the circumstances existing on the date of 
this Note and represents a fair and reasonable estimate of the costs that will be sustained by 
Holder if Maker defaults. Maker further agrees that proof of actual damages would be costly and 
inconvenient and that default interest will be paid without prejudice to Holder's right to collect 
any other amounts to be paid or to exercise any of its other rights or remedies under any City 
Document. 

4. Repayment of Funding Amount. Subject to Section 13.4 of the Agreement, 
Maker must make annual payments of principal and interest (each, a "Payment") in an amount 
equal to the Residual Receipts, if any, attributable to the prior calendar year beginning on the 
first June 30th after the end of the calendar year of the Completion Date, and continuing each 
June 30th thereafter up to and including the Maturity Date, as defined below (each, a "Payment 
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Date"). All Payments will be applied to the following in the following order: (a) costs and fees 
incurred and unpaid; (b) accrued and unpaid interest; and (c) reduction of the principal balance 
of the Loan. The unpaid principal balance of the Loan, together with all accrued and unpaid 
interest and unpaid costs and fees incurred, will be due and payable on the date that is the later of 
(a) the fifty-fifth (55) anniversary of the date the Deed of Trust is recorded in the Recorder's 
Office of San Francisco County or (b) the fifty-seventh (57) anniversary of the Conversion Date 
(the "Maturity Date"). Any Payment Date, including the Maturity Date, that falls on a weekend 
or holiday will be deemed to fall on the next succeeding business day. 

5. Security. Maker's obligations under this Note are secured by the Deed of Trust. 

6. Terms of Payment. 

6.1 All Payments must be made in currency of the United States of America 
then lawful for payment of public and private debts. 

6.2 All Payments must be made payable to Holder and mailed or delivered in 
person to Holder's office at One South Van Ness Avenue, 5th Floor, San Francisco, CA 94103, or 
to any other place Holder from time to time designates. 

6.3 In no event will Maker be obligated under the terms of this Note to pay 
interest exceeding the lawful rate. Accordingly, if the payment of any sum by Maker pursuant to 
the terms of this Note would result in the payment of interest exceeding the amount that Holder 
may charge legally under applicable state and/or federal law, the amount by which the payment 
exceeds the amount payable at the lawful interest rate will be deducted automatically from the . 
principal balance owing under this Note. · 

6.4 Maker waives the right to designate how Payments will be applied 
pursuant to California Civil Code Sections 1479 and 2822. Holder will have the right in its sole 
discretion to determine the order and method of application of Payments to obligations under this 
Note. 

6.5 Subject to this Section, Holder will not seek or obtain judgment against 
Maker for the payment of any amounts due under this Note following a judicial or nonjudicial 
foreclosure of the Deed of Trust, and Holder's sole recourse against Maker for any default under 
this Note will be limited to the collateral for the Loan, provided, however, that this Section will 
be deemed void and of no effect if Maker challenges Holder's right to foreclose following an 
Event of Default in any legal proceeding on the grounds that the City Documents are not valid 
and enforceable under California law. This provision does not limit in any way Holder's right to 
recover sums arising under any obligation of Maker to indemnify Holder of sums incurred by 
Holder as a result of Maker's fraud, willful misrepresentation, misapplication of funds (including 
Loan Funds and Rents (as defined in the Deed of Trust), waste or negligent or intentional 
damage to the collateral for the Loan. 

6.6 Except as otherwise set forth herein or in the Agreement, no prepayment 
of this Note shall be permitted without Holder's prior written consent. 

7. Default. 

7.1 Any of the following will constitute an Event of Default under this Note: 

(a) Maker fails to make any Payment required under this Note within 
ten (10) days of the date it is due; or 
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(b) the occurrence of any other Event of Default under the Agreement 
or other instrument securing the obligations of Maker under this Note or under any other 
agreement between Maker and Holder with respect to the Project. 

7.2 Upon the occurrence of any Event of Default, without notice to or demand 
upon Maker, which are expressly waived by Maker (except for notices or demands otherwise 
required by applicable laws to the extent not effectively waived by Maker and any notices or 
demands specified in the City Documents), Holder may exercise all rights and remedies available 
under this Note, the Agreement or otherwise available to Holder at law or in equity. Maker 
acknowledges and agrees that Holder's remedies include the right to accelerate the Maturity Date 
by declaring the outstanding principal balance of the Loan, together with all accrued and unpaid 
interest and unpaid fees and costs incurred, due and payable immediately, in which case, the 
Maturity Date will be superseded and replaced by the date established by Holder. 

8. Waivers. 

8.1 Maker expressly agrees that the term of this Note or the date of any 
payment due hereunder may be extended from time to time with Holder's consent, and that 
Holder may accept further security or release any security for this Note, all without in any way 
affecting the liability of Maker. 

8.2 No extension of time for any Payment made by agreement by Holder with 
any person now or hereafter liable for the payment of this Note will operate to release, discharge, 
modify, change or affect the original liability of Maker under this Note, either in whole or in 
part. 

8.3 The obligations of Maker under this Note are absolute, and Maker waives 
any and all rights to offset, deduct or withhold any Payments or charges due under this Note for 
any reason whatsoever. · 

9. Miscellaneous Provisions. 

9.1 All notices to Holder or Maker must be given in the manner and at the 
addresses set forth in the Agreement, or to the addresses Holder and/or Maker hereafter 
designate in accordance with the Agreement. 

9.2 In the event of any legal proceedings arising from the enforcement of or a 
default under this Note or in any bankruptcy proceeding of Maker, the non-prevailing party 
promises to pay all reasonable costs and expenses, including reasonable attorneys' fees, incurred. 
by the prevailing party in the proceeding, as provided in the Agreement. 

9.3 This Note may be amended only by an agreement in writing signed by the 
party against whom enforcement of any waiver, change, modification or discharge is sought. 

9.4 This Note is governed by and must be construed in accordance with the 
laws of the State of California, without regard to the choice of law rules of the State. 

9.5 Time is of the essence in the performance of any obligations hereunder. 
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''MAKER'' 
1064 Mission, L.P., a Californialirnited partnership 

By: 1064 Mission LLC, 
a California limited liability company, 
its managing general partner 

By: ECS Housing Corporation, 
a California nonprofit public benefit corporation, 
its manager 

By: ____________________ _ 

Name: -----------------
Title: ------------------

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
a general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 
its·sole member/manager 

By: ____________________ _ 
Name: ____________________ __ 

. Title: _____________ __ 
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SECURED PROMISSORY NOTE B 
(NO PLACE LIKE HOME) 

Principal Amount: [$27,769,645] 

Date: 

San Francisco, CA 

FOR VALUE RECEIVED, the undersigned, 1064 MISSION, L.P., a California limited 
partnership ("Maker"), hereby promises to pay to the order of the CITY AND COUNTY OF 
SAN FRANCISCO, a municipal corporation, or holder (as the case may be, "Holder"), the 
principal sum of [Twenty Seven Million Seven Hundred Sixty Nine Thousand Six Hundred 
Forty Five and No!lOODollars ($27,769,645)] (the "Funding Amount"), or so much of the 
Funding Amount as may be disbursed from time to time pursuant to the Agreement described in 
Section 1 below, as provided in this Note. 

1. Agreement. This Secured Promissory Note ("Note") is given under the terms of 
n..-. A"Y'Y"lo...,rl.o.rl ~...,;) D.o.!"toto..-1 T A.t"l't"'t A n-"I"'.O.a'f""'Y'\.o.'t""''t h·n n..-.rl "h.otnr.o.on l\Jf.,l.,....o:r n.nrlllnlrf£::\1'" ftha 
Ul.l .Ll..l.ll\..111\.J.VU U.llU .1.'-\..ILlU .. U .. \..IU. ..L.IVUll .l'1f:SJ.\..I\..IJ.J.l\.d.1L U·J U.UU. U\..ILVV\..1\..11.1 l..Y.LUl.'\.._\ . .d. ULLU. .L.LV..l.U.VJ. \'--LL\...1 

"Agreement") dated as of the date set forth above, which Agreement is incorporated herein by 
reference. Maker's obligations under this Note B, and the Agreement are secured by that certain 
Deed Of Trust, Assignment OfRents,·Security Agreement And Fixture Filing dated as of the 
date of this Note, made by Maker for the benefit of Holder. Definitions and rules of 
interpretation set forth in the Agreement apply to this Note. In the event of any inconsistency 

. between the Agreement and this Note, this Note will control. 

2. Interest. Except as provided in Section 3, no interest will accrue on the Funding 
Amount. 

3. Default Interest Rate. Upon the occurrence of an Event of Default under any City 
Document, interest will be deemed to have accrued on the outstanding principal balance of the 
Loan at a compounded annual rate equal to the lesser of: (a) ten percent (10%); or (b) the 
maximum lawful rate of interest, commencing on the date the Funding Amount is disbursed 
through the earlier of: (x) the date on which the Event of Default is cured; or (y) the date on 

. which all amounts due under the City Documents are paid to Holder. Maker acknowledges and 
agrees that the default interest that must be paid in the event of an Event of Default pursuant to 
this Section represents a reasonable sum considering all the circumstances existing on the date of 
this Note and represents a fair and reasonable estimate of the costs that will be sustained by 
Holder if Maker defaults. Maker further agrees that proof of actual damages would be costly and 
inconvenient and that default interest will be paid without prejudice to Holder's right to collect 
any other amounts to be paid or to exercise any of its other rights or remedies under any City 
Document. 

4. Repayment of Funding Amount. The amount of Note B, together with all accrued 
and unpaid default interest (if any) and other unpaid fees and costs incurred (all together, the 
"Payment"), will be due and payable on the date that is the later of (a) the fifty-fifth (55) 
anniversary of the date the Deed of Trust is recorded in the Recorder's Office of San Francisco 
County or (b) the fifty-seventh (57) anniversary of the Conversion Date (the "Maturity Date"). 
Ifthe Maturity Date falls on a weekend or holiday, it-will be deemed to fall on the next 
succeeding business day. 

5. Security. Maker's obligations under this Note are secured by the Deed of Trust. 
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6. Terms of Payment. 

6.1 All Payments must be made in currency of the United States of America 
then lawful for payment of public and private debts. 

6.2 All Payments must be made payable to Holder and mailed or delivered in 
person to Holder's office at One South Van Ness Avenue, 5th Floor, San Francisco, CA 94103, or 
to any other place Holder from time to time designates. 

6.3 In no event will Maker be obligated under the terms of this Note to pay 
interest exceeding the lawful rate. Accordingly, if the payment of any sum by Maker pursuant to 
the terms of this Note would result in the payment of interest exceeding the amount that Holder 
may charge legally under applicable state and/or federal law, the amount by which the payment 
exceeds the amount payable at the lawful interest rate will be deducted automatically from the 
principal balance owing under this Note. · 

6.4 Maker waives the right to designate how Payments will be applied 
pursuant to California Civil Code Sections 1479 and 2822. Holder will have the right in its sole 
discretion to determine the order and method of application of Payments to obligations under this 
Note. 

6.5 Subject to this Section, Holder will not seek or obtain judgment against 
Maker for the payment of any amounts due under this Note following a judicial or nonjudicial 
foreclosure of the Deed of Trust, and Holder's sole recourse against Maker for any default under 
this Note will be limited to the collateral for the Loan, provided, however, that this Section will 
be deemed void and of no effect if Maker challenges Holder's right to foreclose following an 
Event of Default in any legal proceeding on the grounds that the City Documents are not valid 
and enforceable under California law. This provision does not limit in any way Holder's right to 
recover sums arising under any obligation of Maker to indemnify Holder of sums incurred by 
Holder as a result of Maker's fraud, willful misrepresentation, misapplication of funds (including 
Loan Funds and Rents (as defined in the Deed of Trust), waste or negligent or intentional 
damage to the collateral for the Loan. 

6.6 Except as otherwise set forth herein or in the Agreement, no prepayment 
of this Note shall be permitted without Holder's prior written consent. 

7. Default. 

7.1 Any of the following will constitute an Event of Default under this Note: 

(a) Maker fails to make any Payment required under this Note within 
ten (10) days of the date it is due; or 

(b) the occurrence of any other Event of Default under the ,Agreement 
or other instrument securing the obligations of Maker under this Note or under any other 
agreement between Maker and Holder with respect to the Project. 

7.2 Upon the occurrence of any Event of Default, without notice to or demand 
upon Maker, which are expressly waived by Maker (except for notices or demands otherwise 
required by applicable laws to the extent not effectively waived by Maker and any notices or 
demands specified in the City Documents), Holder may exercise all rights and remedies available 
under this Note, the Agreement or otherwise available to Holder at law or in equity. Maker 
acknowledges and agrees that Holder's remedies include the right to accelerate the Maturity Date 
by declaring the outstanding principal balance of the Loan, together with all accrued and unpaid 
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interest and unpaid fees and costs incurred, due and payable immediately, in which case, the 
Maturity Date will be superseded and replaced by the date established by Holder. 

8. Waivers. 

8.1 Maker expressly agrees that the term of this Note or the date of any 
payment due hereunder may be extended from time to time with Holder's consent, and that 
Holder may accept further security or release any security for this Note, all without in any way 
affecting the liability of Maker. 

8.2 No extension of time for any Payment made by agreement by Holder with 
any person now or hereafter liable for the payment of this Note will operate to release, discharge, 
modify, change or affect the original liability of Maker under this Note, either in whole or in 
part. · 

8.3 The obligations of Maker under this Note are absolute, and Maker waives 
any and all rights to offset, deduct or withhold any Payments or charges due under this Note for · 
any reason whatsoever. 

9. Miscellaneous Provisions. 

9.1 All notices to Holder or Maker must be given in the manner and at the 
addresses set forth in the Agreement, or to the addresses Holder and/or Maker hereafter 
designate in accordance with the Agreement. 

9.2 In the event of any legal proceedings arising from the enforcement of or a 
default under this Note or in any bankruptcy proceeding of Maker, the non-prevailing party 
promises to pay all reasonable costs and expenses, including reasonable attorneys' fees, incurred 

· by the prevailing party in the proceeding, as provided in the Agreement. 

9.3 This Note may be amended only by an agreement in writing signed by the 
party against whom enforcement of any waiver, change, modification or discharge is sought. 

9.4 This Note is governed by and must be construed in accordance with the 
laws of the State of California, without regard to the choice of law rules of the State. 

9.5 Time is of the essence in the performance of any obligations hereunder. 

3 
M:\MOH\Multifamily Projects\Mission St, 1064-68-- Federal Parking Lot\2017-Development\Documents\Loan Documents\Gap Amended and 

Restated Loan\1064 Mission Note B (No Place Like Home Funds) V2 Clean.docx 

Rev. 06/17/03 



''MAKER'' 
1064 Mission, L.P., a California limited partnership 

By: 1064 Mission LLC, 
a California limited liability company, 
its managing general partner 

By: ECS Housing Corporation, 
a California nonprofit public benefit corporation, 
its manager 

By: ____________________ ___ 

Name: __ ~-------------
Title: ------------------

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
a general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: __________________ _ 
Name: ____________________ __ 

Title: -----------------------
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1 

GROUND LEASE 

This Ground Lease is dated as of, 20_, by and between the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation (the "City" or "Landlord"), 
represented by the Mayor, acting by and through the Mayor's Office of Housing and Community 
Development ("MOHCD"), and 1064 MISSION, L.P., a California Limited Partnership, as 
tenant (the "Tenant"). 

RECITALS 

A. The City is the fee owner of the land described in Attachment 1 ("Site"). 

B. On October 5, 2018, the Citywide Affordable Housing Loan Committee
approved MOHCD' s selection of Episcopal Community Services and Mercy Housing California 
to develop the Site into approximately 256 units of permanent supportive housing for very-low 
income persons for very-low income persons and 2 manager's units (the "Project"). 

C. On , the San Francisco Board of Supervisors and the 
.. Mayor approved Resolution No. , authorizing the City to enter into a ground 
lease with the Tenant for the purpose of developing the Project. 

D. On August 7, 2019, the City and the Tenant entered into that certain Option to 
Lease Agreement pursuant to which City granted Tenant an option to ground lease the Site (the 
"Option") that expires on June 30, 2020 with an extension option for one additional six'-month 
period. 

E. The Tenant is now exercising its Option to enter this Ground Lease, pursuant to 
which City will lease the Site to Tenant to develop the Project. It is the Tenant's intent to serve 
the needs of the very low income residents by providing rents for all units not to exceed thirty 
percent (30%) of fifty percent (50%) of Area Median Income. 

F. The City now desires to lease the Site to Tenant for the development of 
approximately 256 units of permanent supportive housing, including 153 units for adults 
experiencing homelessness plus one resident manager unit and 103 units for Senior Households 
experiencing homelessness plus one resident manager unit for a total of 258 units, and 
approximately 6,000 square feet of community service facility for culinary job training and 
approximately 215 square feet of "front of house" training commercial space for for people 
experiencing homelessness (the "Project"). 
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G. The City believes that the fulfillment of the terms and conditions of this 
Ground Lease are in the vital and best interests of the City and the health, safety, morals and 
welfare of its residents, and in full accord with the public purposes and provisions of applicable 
Laws. 

NOW THEREFORE, in consideration of the mutual obligations of the parties to this 
Ground Lease, the City hereby leases to Tenant, and Tenant hereby leases from the City, the Site, 
for the Term (as defined in ARTICLE 2), arid subject to the terms, covenants, agreements, and 
conditions set forth below, each and all of which the City and Tenant mutually agree. 

ARTICLE 1 DEFINITIONS 

Terms used herein have the meanings given them when first used or as set forth in this 
ARTICLE 1, unless the context clearly requires otherwise. Agreement Date means the date first 
set forth above. 

1.01 Annual Rent has the meaning set forth in the Section 4.01(a). 

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

1.03 Change has the meaning set forth in Section 12.02. 

1.04 Community-serving Commercial Expenses means all Project 
Expenses attributable solely to the Community-serving Commercial Unit(s) and the pro 
rata share of Project Expenses reasonably allocated to the Community-serving 
Commercial Units(s). 

1.05 Community-serving Commercial Project Fees means the developer 
fee associated with the development of the Community-serving Commercial Unit(s) in 
the amount of $250,000. 

1.06 Community-serving Commercial Income means all Project Income 
attributable solely to the Community-serving Commercial Unit(s). 

1.07 Community-serving Commercial Unit has the meaning set forth in 
Section 9.01. · 

1.08 Community-serving Commercial Use means a non-residential use 
that provides a direct benefit to the community in which the Project is located, including, 
but not limited to, culinary job training for people experiencing homelessness. 

1.09 . Effective Date means the date the City records the Memorandum of 
Ground Lease against the Site, but in no event will the date be before the approval of the 
Ground Lease by the City's Board of Supervisors and the MayoL 
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1.10 First Lease Payment Year means the year in which the Project 
receives a Certificate of Occupancy for all residential units. 

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

1.12 Ground Lease means this Ground Lease, as amended from time to 
time. 

1.13 HHS means the United States Department of Health and Human 
Services, the Grantor under the Quitclaim Deed. 

1.14 Homeless means: 

(1) An individual or family that lacks a fixed, regular, and adequate 
nighttime residence; and 

(2) An individual or family that has a primary nighttime residence that is: 

(i) A supervised publicly or privately operated shelter designedto 
provide temporary living accommodations (including welfare hotels, 
congregate shelters, and transitional housing for the mentally ill); 

(ii) An institution that provides a temporary residence for individuals 
intended to be institutionalized; or 

(iii) A public or private place not designed for, or ordinarily used as, 
a regular sleeping accommodation for human beings. This term does not 
include any individual imprisoned or otherwise detained under an Act of 
the Congress or a State law. 

1.15 Improvements means all physiCal construction, including all 
structures, fixtures, and other improvements, to be constructed or rehabilitated on the 
Site by the Tenant as part of the Project, and excludes the interior or tenant 
improvements to be constructed by the City. 

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

1.17 Lease Year means each calendar year during the Term, .beginning on 
January 1 and ending on December 31, provided that the "First Lease Year" will 
commence on the Effective Date and continue through December 31st of that same 
calendar year. Furthermore, the "Last Lease Year" will end upon the expiration of the 
Term. 

1.18 Leasehold Estate means the estate held by the Tenant created by and 
pursuant to this Ground Lease in the Site and the Improvements. 
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1.19 Leasehold Mortgage means any mortgage, deed of trust, trust 
indenture, letter of credit, or other security instrument, and any assignment of the rents, 
issues, and profits from the Site, or any portion thereof; that constitutes a lien on the 
Leasehold Estate and is approved in writing by the City. 

1.20 Lender means any entity holding a Leasehold Mortgage. 

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

1.22 LOSP means a local operating subsidy provided to Tenant by the 
City, the·amount of which is sufficient to permit Tenant to operate the Project. 

1.23 LOSP Program means the program administered by MOHCD that 
regulates the distribution of LOSP. 

1.24 MOHCD means the Mayor's Office of Housing and Community 
Development for the City. 

1.25 Non-residential Occupant means any person or entity authorized by 
Tenant to occupy a Community-serving Commercial Unit or other unit for non
residential purposes on the Site, or any portion thereof. 

1.26 Permitted Limited Partner means NEF Assignment Corporation, as 
nominee, as investor limited partner, , and its successors and 
assigns as approved by City. 

1.27 Premises means the Site and all Improvements. 

1.28 Personal Property means all fixtures, furniture; furnishings, 
equipment, machinery, supplies, software and other tangible personal property that is 
located in, on, or about the Premises and that can be removed from the Premises without 
substantial economic loss to the Premises or substantial damage to the Premises and that 
is incident to the ownership, development, or operation of the Improvements ort the 
Premises, belonging to Tenant, any Residential Occupant, any Non-residential 
Occupant, or any subtenant or other occupant of the Premises and/or in which Tenant, 
Residential Occupant, Non-residential Occupant, or any subtenant or other occupant has 
an ownership interest, together with all present and future attachments, replacements, 
substitutions, and additions thereto or therefor. 

1.29 Project mea11s the Leasehold Estate and the fee interest in the 
Improvements on the Site. 

1.30 Project Expenses means the following costs, which may be paid 
from Project Income to the extent of available Project Income: (a) all charges incurred in 
the operation of the Project for utilities, real estate and/or possessory interest taxes, 
assessments, and liability, fire, and other hazard insurance premiums; (b) salaries, 
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wages, and other compensation due and payable to the employees or agents of Tenant 
who maintain, administer, operate, or provide services in connection with the Project, 
including all withholding taxes, insurance premiums, Social Security payments and 
other payroll taxes or payments required for such employees; (c) payments of required 
interest, principal, annual monitoring fees or annual servicing fees, if any, on any 
construction or permanent financing secured by the Project, including but not limited to 
bond issuer fees; (d) all other expenses actually incurred by Tenant to cover routine 
operating and services provision costs of the Project, including maintenance and repair, 
and the reasonable fee of any managing agent; (e) annual Base Rent payments; (f) any 
extraordinary expenses as approved in advance by the City; (g) the approved annual 
asset management fees in the amount of $35,000 increasing 3.5% annually, as indicated 
in the Annual Operating Budget and approved by the City; and (h) deposits to reserves 
accounts required to be established under the Loan Documents and/or as required by the 
Permitted Limited Partner. Project Fees are not Project Expenses. Project Expenses does 
not include Community-serving Commercial Expenses. · 

1.31 Project Fees means (i) an annual partnership management fee in the 
amount of $35,000, increasing by 3.5% annually, payable to the Tenant's general 
partner, and (ii) an annual investor services fee in the amount of $5,000, payable to 
Tenant's limited partner, Project Fees do not include Commercial Project Fees. 

1.32 Project Income means all revenue, income receipts, and other 
consideration actually received from the operation of leasing the Improvements and 
Project, including non-residential uses of the Site. Project Income includes, but is not 
limited to: all rents, fees, and' charges paid by Residential Occupants, Non-residential 
Occupants or users of any portion of the Site; Section 8 or other rental subsidy payments 
received for the dwelling units; supportive services funding, if applicable; deposits 
forfeited by tenants; all cancellation fees, priceindex adjustments and any other rental 
adjustments to leases or rental agreements; proceeds from vending and laundry room 
machines; and the proceeds of business interruption or similar insurance. Project Income 
does not include tenants' security deposits, loan proceeds, capital contributions, or 
similar advances. Project Income does not include Community-serving Commercial 
Income. 

1.33 Quitclaim Deed means that certain Quitclaim Deed from HHS to 
City pursuant to which the Premises is conveyed to the City. 

1.34 Quitclaim Deed Abrogation Right means the right of the City to 
prevent the Quitclaim Deed Reverter and abrogate the covenants in Sections 1-5 of the 
Quitclaim Deed by paying certain sums to HHS pursuant to the terms of the Quitclaim 
Deed. 

1.35 Quitclaim Deed Default means a default or breach under the 
Quitclaim Deed. 

1.36 Quitclaim Deed Notice of Default means a notice from HHS to the 
City of a default or breach under the Quitclaim Deed. 
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1.37 Quitclaim Deed Reverter means the exercise or potential exercise of 
the right of HHS under the Quitclaim Deed to recover title to the Premises. · 

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

1.39 Residential Unit has the meaning set forth in Section 9.01. 

1.40 Senior Household means a household where at least one resident is 
aged 55 years of age or older. 

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

1.42 Subsequent Owner means any successor (including a Lender or an 
affiliate or assignee of a Lender.as applicable) to the Tenant's interest in the Leasehold 
Estate and the Improvements who acquires such interest as a result of a foreclosure, 
deed in lieu of foreclosure, or transfer from a Lender, its affiliate, and any successors to 
any such person or entity. 

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

1.44 Tenant means 1064 Mission, L.P., a California Limited Partnership 
and its successors and assigns (or a Subsequent Owner, where appropriate). 

1.45 Title V means Title V of the McKinney-Vento Homeless Assistance 
Act, Public Law 101-645 (42 U.S.C. 11411), which enables eligible organizations to use 
unutilized, undemtilized, excess, or surplus federal properties to assist persons 
experiencing homelessness. 

1.46 Very Low-Income Households means: (a) for a term of 55 years 
from the date on which a certificate of occupancy is issued for the Project, a tenant 
household with combined initial income that does not exceed fifty percent (50%) of 
Area Median Income; and (b) for any period ofthe Term (or extended term) thereafter, a 
tenant household with combined initial income that does not exceed fifty percent (50%) 
of area median income, as published by the California Tax Credit Allocation Committee 
(TCAC). 

1.47 Whenever an Attachment is referenced, it means an attachment to this 
Ground Lease unless otherwise specifically identified. Whenever a section, article, or 
paragraph is referenced, it is a reference to this Ground Lease unless otherwise 
specifically referenced. 
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ARTICLE 2 TERM 

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

2.02 Option for Extension. Provided that the Tenant is not in default under 
the terms of this Ground Lease and the Loan Documents beyond any notice, grace, or 
cure period either at the time of giving of an Extension Notice (as defined below), as 
described in Section 2.03 below, or on the last day of the Term (the "Termination 
Date"), the Term may be extended at the option of the Tenant for one twenty-four (24) 
year period, as provided in this Article below. If the Term is extended pursuant to this 
Section, all references in this Ground Lease to the "Term" will mean the Term as 
extended by this extension period. 

2.03 Notice of Extension. Not later than one hundred eighty (180) days 
before the Termination Date, the Tenant may notify the City in writing that it wishes to 
exercise its option to extend the term of this Ground Lease (an "Extension Notice"). 
Upon Tenant's exercise of this option, the Initial Term will be extended for twenty-four 
(24) years from the Termination Date for a total Ground Lease term not to exceed 
ninety-nine (99) years. 

2.04 Rent During Extended Term. Rent for any extended term will be as 
. set forth in ARTICLE 4 .. 

2.05 Holding Over. Any holding over after expiration or earlier 
termination of the Term without the City's written consent will constitute a default by 
Tenant and entitle the City to exercise any or all of its remedies as provided in this 
Ground Lease, even if the City elects to accept one or more payments of Annual Rent. 
Failure to surrender the Site in the condition required by this Ground Lease will 
constitute holding over until the conditions of surrender are satisfied. 

ARTI~LE 3 FINANCIAL ASSURANCE 

·Tenant will submit to the City in accordancewith the dates specified in the Schedule of 
Performance, Attachment 2, for approval by the City, evidence satisfactory to the City that 
Tenant has sufficient equity capital and commitments for construction and permanent financing, 
and/or such other evidence of capacity to proceed with the construction of the Improvements in 
accordance with this Ground Lease, as is acceptable to the City. City has approved such equity 
capital and financing commitments. 

ARTICLE 4 RENT 

4.01 Annual Rent 

4.01(a) Tenant will pay to the City Dollar 
($ _____ ) (the "Annual Rent") per year for each year of the Term of this Ground Lease. 

7 



Annual Rent consists of Base Rent of $1.00 and Residual Rent, as defined in Section 4.02 below, 
without offset of any kind (except as otherwise permitted by this Ground Lease) and without 
necessity of demand, notice or invoice. Annual Rent will be re-determined on the fifteenth (15th) 
q.nniversary of the date of the first payment of Base Rent pursuant to Section.4.02(a) below and 
every fifteen ( 15) years thereafter, and will be equal to ten percent ( 10%) of the appraised fair 
market value of the Site as determined by an MAl appraiser selected by and at the sole cost of 
the Tenant. Any such adjustment will be made to the Residual Rent and not to the Base Rent. 

· 4.01(b) If the Tenant elects to extend the term of this Ground Lease 
pursuant to ARTICLE 2 above, Annual Rent (along with any potential future adjustments) 
during any such extended term will be set by mutual agreement of the parties taking into account 
the affordable housing restrictions contained in Section 9.01, project debt (including any surplus 
cash debt obligations) and the annual income expected to be generated by the Project; provided; 
however, that Annual Rent during the extended term will in no event be less than the Annual 
Rent set forth in Section 4.01(a) above. If the parties cannot agree on Annual Rent for the 
extended term, either party may invoke a neutral third-party process and the parties will agree on 
a neutral third-party appraiser to set the Annual Rent at fair market rent in accordance with the 
then-prevailing practice for resolving similar rent determination disputes in San Francisco taking 
into account the affordable housing restrictions contained in Section 9.02, project debt (including 
any surplus cash debt obligations) and the annual income expected to be generated by the Project 
or, in the event that there is no then-prevailing practice, in accordance with the rules of the 
American Arbitration Association. Notwithstanding the foregoing, after the neutral third party 
process, Tenant, in its sole discretion, may rescind the Extension Notice if it does not wish to 
extend the Term of this Ground Lease. 

4.02 Base Rent 

4.02(a) "Base Rent" means, in any given Lease Year, One Dollar ($1.00) 
per annum; provided, however, that if the Tenant or any Subsequent Owner fails, after notice and 
opportunity to cure, to comply with the provisions of Section 9.01, then Base Rent will be 
increased to the full amount of Annual Rent. Base Rent will be due and payable in arrears on 
January 31st of each Lease Year; but.no Base Rent will be due until after the earlier of (i) the 
date a certificate of occupancy for the Project is issued or (ii) the __ anniversary of the 
Effective Date. The first Base Reht payment will be due on the January 3Pt of the calend~r year 
following the First Lease Payment Year. Additionally, if a Subsequent Owner elects under 
Section 26.06(b) to operate the Project without being subject to Section 9.01, thenAnnual Rent 
will be adjusted as providedin Section 26.07. 

4.02(b) If the Project does not have sufficient Project Income to pay Base 
Rent in any given Lease Year after the payment of (a) through (d) in the definition of Project 
Expenses; above, and the City has received written notice from Tenant regarding its inability to 
pay Base Rent from Project Income at least sixty (60) days before the Base Rent due date, along 
with supporting documentation for Tenant's position that it is unable to pay Base Rent from 
Project Income, then the unpaid amount will be deferred and all deferred amounts will accrue 
without interest until paid ("Base Rent Accrual"). The Base Rent Accrual will be due and 
payable each year from and to the extent Surplus Cash is available. Any Base Rent Accrual will 
be due and payable upon the earlier of (i) sale of the Project (but not a refinancing or foreclosure 
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of the Project); or (ii) termination of this Ground Lease (unless a new lease is entered into with a 
mortgagee under Section 26.09 below). · 

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

4.03 Residual Rent. "Residual Rent" means, in any given Lease Year, 
________ Dollars($ ) , subject to any periodic adjustments under 
Section 4.01(a). Residual Rent will be due in arrears on June 301

h following each Lease Year. 
Except as otherwise provided in Section 26.07(a), Residual Rent will be payable only to the 
extent of Surplus Cash as provided in Section 6.02(g) below, and any unpaid Residual Rent will 
not accrue . In the event that in any year Surplus Cash is insufficient to pay the full amount of the 
Residual Rent, Tenant will certify to the City in writing by May 15 that available Surplus Cash is 
insufficient to pay Residual Rent and Tenant will provide to City imy supporting documentation 
reasonably requested by City to allow City to verify the insufficiency. 

4.04 Triple Net Lease. This Ground Lease is a triple net lease and the 
Tenant will be responsible to pay all costs, charges, taxes, impositions, and other obligations 
related to the Premises accruing after the Effective Date. If the City pays any such amounts, 
whether to cure a default or otherwise protect its interests hereunder, the City will be entitled to 
be reimbursed by Tenant the full amount of such payments as additional rent within thirty (30) 
days of written demand by City. Failure to timely pay the additional rent will be a default by 
Tenant of this Ground Lease. No occurrence or situation arising during the Term, or any Law, 
whether foreseen or unforeseen, and howeverl extraordinary, relieves Tenant from its liability to 
pay all of the sums required by any of the provisions of this Ground Lease, or otherwise relieves 
Tenant from any of its obligations under this Ground Lease, or gives Tenant any right to 
terminate this Ground Lease in whole or in part. 

ARTICLE 5 CITY COVENANTS 

5.01 The City is duly created, validly existing and in good standing under 
the Law, and has full right, power and authority to enter into and perform its obligations under 
this Ground Lease. City covenants and warrants that the Tenant and its tenants will have, hold 
and enjoy, during the Term, peaceful, quiet and undisputed possession of the Site leased without 
hindrance or molestation by or from anyone so long as the Tenant is not in default under this 
Ground Lease. 

9 



5.02 Quitclaim Deed Notice of Default. City agrees to promptly provide to Tenant, all 
Leasehold Mortgages and the Permitted Limited Partner copies of all Quitclaim Deed Notices 
of Default. City will (i) to the extent practicable, promptly cause the cure of all actions or 
inactions that could constitute a Quitclaim Deed Default and (ii) permit Tenant, all Leasehold· 
Mortgagees and the Permitted Limited Partner to cure any Quitclaim Deed Default and 
cooperate with all attempts by any of them to cure. a Quitclaim Deed Default. 

5.03 Quitclaim Deed Reverter. City agrees to promptly provide to Tenant, 
all Leasehold Mortgagees and the Permitted Limited Partner copies of any notice from HHS of 
its intent to exercise a Quitclaim Deed Reverter. City further agrees to take all actions 
necessary to exercise the Quitclaim Deed Abrogation Right, including the obligation to give 
such notices, obtain any consents and pay such funds as are necessary to exercise such right to 
avoid a Quitclaim Deed Reverter subject to approval by the San Francisco Board of 
Supervisors. 

5.04 City shall indemnify defend, and hold harmless the Tenant, Mercy 
Housing California, Episcopal Community Services of San Francisco, their respective affiliates, 
all Leasehold Mortgagees and the Permitted Limited Partner for any and all damages arising in 
connection with HHS' exercise of a Quitclaim Deed Reverter to the extent such exercise is 
caused by the City's actions or inactions, including but not limited to City's failure to use the 
Homeless Service Center (as defined in the City Loan documents) in compliance with the 
Quitclaim Deed or the loss of the LOSP subsidy , during the term of the Title V Restrictions 
(pursuant to Section 9.01(a) of this Agreement), through no fault of Tenant. 

ARTICLE 6 TENANT COVENANTS 

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

6.01 Authority. Limited Partnership Authority. Tenant is a California limited 
partnership and has full rights, power, and authority to enter into and perform its obligations 
under this Groupd Lease. I 

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

. 6.02(a) Permitted Uses. Except as provided in Sections 26.06 and 26.07 of 
this Ground Lease, Tenant will devote the Site to, exclusively and in accordance with, the uses 
specified in this Ground Lease, as specified in ARTICLE 9 below, which are the only uses 
permitted by this Ground Lease. Tenant acknowledges that that a prohibition on the change in 
use contained in Section 9.01 is expressly authorized by California Civil Code section 1997.230 
and is fully enforceable. 

6.02(b) Non-Discrimination. Tenant will not discriminate against or 
segregate any person or group of persons on account of race, color, creed, religion, ancestry, 
national origin, sex, gender identity, marital or domestic partner status, sexual orientation, or 
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disability (including HIV or AIDS status) in the sale, lease, rental, sublease, transfer, use, 
occupancy, tenure, or enjoyment of the Site or the Improvements, or any part thereof, and Tenant 
or any person claiming under or through it will not establish or permit any such practice or 
practices of discrimination or segregation with reference to the selection, location, number, use 
or occupancy, of Residential Occupants Non-residential Occupants, subtenants or vendees on the 
Site or Improvements, or any part thereof, except to the extent permitted by Law or required by 
funding source. Tenant will not discriminate against tenants with certificates or vouchers under 
the Section 8 program or any successor rent subsidy program. 

6.02(c) Non-Discriminatory Advertising. All advertising (including signs) 
for sublease of the whole or any part of the Site must include the legend "Equal Housing 
Opportunity" in type or lettering of easily legible size and design, or as required by applicable 
Law. · 

6.02(d) Access for Disabled Persons. Tenant will comply with all 
applicable Laws providing for access for p13rsons with disabilities, including, but not limited to, 
the Americans with Disa,bilities Act and Section 504 of the Rehabilitation Act of 1973. 

6.02(e) Equal Opportunity ~v1arkcting Plan. Tenant \Vill submit a Fair 
Housing Marketing Plan to be approved by the City. Any Fair Housing Marketing Plan must 
follow the City's marketing requirements for such plans 

6.02(f) Lead Based Paint. Tenant agrees to comply with the regulations set 
forth in 24 CFR Part 35 and all applicable rules and orders issued thereunder which prohibit the 
use of lead-based paint in certain residential structures undergoing federally assisted construction 
and require the elimination of lead-based paint hazards. 

6.02(g) Permitted Uses of Surplus Cash. All annual Project Income, before 
the calculation of Surplus Cash, will be used to pay Project Expenses, including but not limited 
to Base Rent, and Project Fees. If the Tenant is in compliance with all applicable requirements 
and agreements under this Ground Lease, Tenant will then use any Surplus Cash to make the 
following payments in the following order of priority: 

1. First to 43ase Rent Accrual payments, if any; 

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

iii. Third, two-thirds (2/3) of remaining Surplus Cash to the City; provided, 
however, if the Project includes a deferred developer fee and Tenant is in 
compliance with the City Loan documents and MOHCD's policies, then fifty 
percent (50%) of remaining Surplus Cash to the City beginning on the initial 
Payment Date (as such term is defined in the City Loan documents) until and 
including the earlier of the year (i) of the fifteenth (15th) Payment Date, or 
(ii) in which all deferred developer fees have been paid to Developer. The 
City's portion of Surplus Cash will be applied first to repayment of all City 
loans according to the terms of the City loan documents, then to annual 
Residual Rent; and 
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IV. Then, any remaining Surplus Cash may be used by Tenant for any purposes 
permitted under the amended and restated limited partnership agreement of 
Tenant, as it may be amended from time to time. 

· Notwithstanding the foregoing, Tenant and City agree that the distribution of 
Surplus Cash may be modified based on the requirements of other Lenders. 

6.03 City Deemed Beneficiary of Covenants. In amplification, and not in restriction, of, 
the provisions of the preceding subsections, it is intended and agreed that the City will be 
deemed beneficiary of the agreements and covenants provided in this ARTICLE 6 for in its own 
right and also for the purposes of protecting the interests of the community and other parties, 
public or private, in whose favor or for whose benefit such agreements and covenants have been 
provided. Those agreements and covenants will run iri favor of the City for the entire term of 
those agreements and covenants, without regard to whether the City has at any time been, 
remains, or is an owner of any land or interest therein, or in favor of, to which such agreements 
and covenants relate. The City will have the exclusive right, in the event of any breach of any 
such agreements or covenants, in each case, after notice and the expiration of cure periods, to 
exercise all the rights and remedies and to maintain any actions at law or suits in equity or other 
proper proceedings to enforce the curing of such breach of covenants, to which it or any other 
beneficiaries of such agreements or covenants may be entitled. 

ARTICLE 7 ANNUAL INCOME COMPUTATION, AND CERTIFICATION 

Forty-five ( 45) days after recordation of an NOC (as defined in Section 10.15) by the 
Tenant for the Improvements, Tenant will furnish to the City a list of the persons who are and 
Residential Occupants of the Improvements, the specific unit that each person occupies, the 
household income of the Residential Occupants of each unit, the household size and the rent 
being charged to the Residential Occupants of each unit along with an income certification, in 
the form set forth in Attachment 6, for each Residential Occupant. In addition, each Residential 
Occupant must be required to provide any other information, documents, or certifications 
deemed necessary by the City to substantiate the Residential Occupant's income. If any state or 
federal agency requires an income certification for Residential Occupants of the Improvements 

I. containing the above-referenced information, the City lagrees to accept such certification in lieu 
of Attachment 6 as meeting the requirements of this Ground Lease. In addition to such initial and 
annual list and certification, Tenant agrees to provide the same information and certification to 
the City regarding each Residential Occupant of the Improvements not later than twenty (20) 
business days after such Residential Occupant commences occupancy. 

ARTICLE 8 CONDITION OF SITE-'' AS IS" 

8.01 Tenant acknowledges and agrees that Tenant is familiar with the Prymises, the 
Premises is being leased and accepted in its "as-is" condition, without any improvements or 
alterations by the City, without representation or warranty of any kind except as set forth in this 
Ground Lease and in the City Loan Documents, and subject to all applicable Laws governing 
their use, development, occupancy, and possession. Tenant further represents and warrants that 
Tenant has investigated and inspected, either independently or through agents of Tenant's own 
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choosing, the condition of the Premises and the suitability of the Premises for Tenant's intended 
use. Tenant acknowledges and agrees that neither City nor any of its agents have made, and City 
hereby disclaims, any representations or warranties, express or implied, concerning the rentable 
area of the Premises, the physical or environmental condition of the Premises, or the present or 
future suitability of the Premises for Tenant's use, or any other matter whatsoever relating to the 
Premises, including, without limitation, any implied warranties of merchantability or fitness for a 
particular purpose; it being expressly understood that the Premises is being leased in an "AS IS" 
condition with respect to all matters. 

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

8.03 Presence of Hazardous Substances. California law requires landlords to disclose 
to tenants the presence of certain Hazardous Substances. Tenant is advised that the Premises 
may contain known contaminants as disclosed in the Phase I, Site Mitigation Pian, and 
Asbestos and Lead Study or otherwise in writing .. 

ARTICLE 9 PERMITTED AND PROHIBITED USES 

9.01 Permitted Uses and Occupancy Restrictions. The permitted uses of the Project are 
limited to 256 units of affordable rental housing plus two manager's units (collectively, the 
"Residential Units"), an approximately 6,000SF community-serving commercial space 
("Community-serving Commercial Unit") that Tenant currently plans to master lease to 
Episcopal Community Services of San Francisco to use for its culinary job training for people 
experiencing homelessness ("CHEFs Program"), and common areas. Upon the completion of 
conStruction, one hundred percent (100%) of the Residential Units, with the exception of the 
manager's units, in the Project will be occupied or held vacant and available for rental by Very 
Low Income Households. In addition, during the term of the Title V Restrictions (pursuant to 
Section 9.01(a)of this Agreement) and thereafter for so long as the Project is receiving sufficient 
operating subsidy under the LOSP Prog~am or a similar subsidy program, 100% of the I 
Residential Units must be set aside for households that have experienced homelessness under the 
LOSP Program, 153 units for adults experiencing homelessness plus one resident manager unit 
and 103 units for Senior Households experiencing homelessness plus one resident manager unit 
for a total of 258 units. Residential Units must be occupied and rented in accordance with all 
applicable restrictions imposed on the Project by this Ground Lease and by Lenders for so long 
as such restrictions are required by the applicable Lender. The Community-servicing 
Commercial Unit may only be used for the CHEFs Program or for another approved Public 
Benefit Use or Community-serving Use for people experiendng or having experienced 
homelessness. All leases of the Community-serving Commercial Unit must be approved in 
advance by MOHCD, which approval will not be unreasonably withheld. 

9.01(a) Title V Restrictions. The Project must also comply with the Title 
V Restrictions as incorporated into the HHS Quitclaim Deed recorded on the Property which will 
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govern the usc of the property to continuously serve the homeless population for a period of 30 
years; provided that this requirement shall only be applicable for so long as the Title V 
Restrictions and HHS Quitclaim Deed are in effect. 

9.02 Prohibited Uses. Tenant agrees that the following activities, by way 
of example only and without limitation, and any other use that is not a Permitted Use (in each 
instance, a "Prohibited Use" and collectively, "Prohibited Uses"), are inconsistent with this· 
Ground Lease, are strictly prohibited and are considered Prohibited Uses: 

9.02(a) 
Permitted Use; 

any activity, or the maintaining of any object, that is not within the 

9.02(b) any activity, or the maintaining of any object, that will in any way 
increase the existing rate of, affect or cause a cancellation of, any fire or other insurance policy 
covering the Premises, any part thereof or any of its contents; 

9.02(c) any activity or object that will overload or cause damage to the 
Premises; 

. 9.02(d) any activity that constitutes waste or nuisance, including, but not 
limited to, the preparation, manufacture or mixing of anything that might emit any objectionable 
odors, noises, or lights onto adjacent properties, or the use of loudspeakers or sound or light 
apparatus that can be heard or seen outside the Premises; 

· 9.02(e) any activity that will in any way injure, obstruct, or interfere with 
the rights of owners or occupants of adjacent properties, including, but not limited to, rights of 
ingress and egress; 

9 .02(f) any auction, distress, fire, bankruptcy or going out of business sale 
on the Premises without the prior written consent of the City, which consent may be granted, 
conditioned, or withheld in the sole and absolute discretion of the City; 

· 9:02(g) any vehicle and equipment maintenance, including but not limited 
to, fueling1 changing oil, transmission or other automotive fluids; 1 

9.02(h) the storage of any and all excavated materials, including but not 
limited to, dirt, concrete, sand, asphalt, and pipes, except to the extent necessary during · 
construction of the Project; · 

9.02(i) the storage of any and all aggregate material, or bulk storage, such 
as wood or of other loose materials, except to the extent necessary during construction of the 
Project; or 

9.02(j) the washing of any vehicles or equipment, except to the extent 
necessary during construction of the Project; 

9.02(k) 
exclusively to adults; and 

bars, retail liquor sales, marijuana sales, or any other uses the cater 
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ARTICLE 10 SUBDIVISION; CONSTRUCTION OF IMPROVEMENTS 

10.01 Schedule of Performance. Tenant agrees to undertake and complete all physical 
construction of the Improvements, if any, as approved by the City, in accordance with the 
Schedule of Performance, Attachment 2. 

10.02 [Reserved.] 

10.03 General Requir~ments and Rights of City. All construction documents, Including 
but not limited to preliminary and final plans and specifications for the construction of the 
Improvements by Tenant (collectively the "Construction Documents") must be prepared by a 
person registered in and by the State of California to practice architecture and must be in 
conformity with this Ground Lease, including any limitations established in the City's reasonable 
approval of the schematic drawings, if any, preliminary construction documents, and final 
construction documents for the Premises, and all applicableLaws. The architect will use, as 
necessary, members of associated design professions, including engineers arid landscape 
architects. Notwithstanding anything to the contrary contained in this ARTICLE 10, the City 
hereby acknowledges that for purposes of this Ground Lease, the Final Construction Documents 
for the Project have been approved as of the Agreement Date. 

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

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

10.04(b) MOHCD Does Not Approve Compliance with Construction 
Requirements. The City's approval is not directed to engineering or structural matters or 
compliance with local building codes and regulations, the Americans with Disabilities Act, or 
any other applicable Law relating to construction standards or requirements. Tenant further 
understands and agrees that City is entering into this Ground Lease in its capacity as a property 
owner with a proprietafy interest in the Premises and not as a regulatory agend with police 
powers. Nothing in this Ground Lease willlimitin any way Tenant's obligation to obtain any 
required approvals from City officials, departments, boards, or commissions havingjurisdiction 
over the Premises. By entering into this Ground Lease, City is in no way modifying or limiting 
Tenant's obligation to cause the Premises to be used and occupied in accordance with all 
applicable Laws. 

10.05 Construction to be in Compliance with Construction Documents and Law. 

10.05(a) Compliance with City Approved Documents. The construction 
must be in compliance with the City-approved Construction Documents. 

10.05(b) Compliance with Local, State and Federal Law. The construction 
must be in strict compliance with all applicable Laws. Tenant understands and agrees that 
Tenant's use of the Premises and construction of the Improvements permitted under this Ground 
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Lease will require authorizations, approvals, or permits from governmental regulatory agencies 
with jurisdiction over the Premises, including, without limitation, City agencies. Tenant will be 
solely responsible for obtaining any and all such regulatory approvals. Tenant may not seek any 
regulatory approval without first obtaining the written consent of City as Landlord under this 
Ground Lease. Tenant will bear all costs associated with applying for and obtaining any 
necessary or appropriate regulatory approval and will be solely responsible for satisfying any and 
all conditions imposed by regulatory agencies as part of a regulatory approval; provided, 
however, any such condition that could affect use or ocq:tpancy of the Project or City's interest 
therein must first be approved by City in its sole discretion. Any fines or penalties levied as a 
result of Tenant's failur~ to comply with the terms and conditions of any regulatory approval will 
be immediately paid and discharged by Tenant, and City will have no liability, monetary or 
otherwise, for any such fines or penalties. Tenant will indemnify, defend, and hold harmless the 
City and the other Indemnified Parties hereunder against all Claims (as such terms are defined in 
ARTICLE 21 below) arising in connection with Tenant's failure to obtain or failure by Tenant, 
its agents, or invitees to comply with the terms and conditions of any regulatory approval except 
to the extent such Claims are caused by the City's or an Indemnified Party's gross negligence or 
willful misconduct. 

10.06 Approval of Construction Documents by City. Tenant will submit and City will 
approve or disapprove the Construction Documents referred to in this Ground Lease within the 
times established in the Schedule of Performance, so long as each set of the applicable 
Construction Documents are complete and properly submitted within the time frames set forth in 
the Schedule of Performance. Failure by City either to approve or disapprove within the times 
established in the Schedule of Performance will entitle Tenant to a day for day extension of time 
for completion of any activities delayed as a direct result of City's failure to timely approve or 
disapprove the Construction Documents. 

10.07 Disapproval of Construction Documents by City. If the City disapproves the 
Construction Documents in whole or in part as not being in compliance with this Ground Lease, 
Tenant will submit new or corrected Construction Documents which are in compliance within 
thirty (30) days after written notification to it of disapproval, and the provision qf this section 
relating to approval, disapproval and re-submission of corrected Construction Documents will 
continue to apply until the Construction Documerts have been approved by the City; provided, 
however, that in any event Tenant must submit satisfactory Construction Documents (i.e., 
approved by City) no later than the date specified therefor in the Schedule of Performance. 

10.08 Issuance of Building Permits~ Tenant will have the sole responsibility for 
obtaining all necessary building permits and will make application for such permits directly to 
the City's Department of Building Inspection. The City understands and agrees that Tenant may 
use the Fast Track method of permit approval for construction of the Improvements. 

10.09 Performance and Payment Bonds. Before commencement of construction of the 
Improvements, Tenant will deli'ver to City performance and payment bonds, each for the full 
value of the cost of construction of the Improvements, which bonds will name the City as co
obligee, or such other completion security which is acceptable to the City. The payment and 
performance bonds may be obtained by Tenant's general contractor and name Tenant and City as 
co-obligees. 
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10.10 City Approval of Changes after Commencement of Construction. Tenant may not 
approve or permit any change to the Construction Documents approved by the City without the 
City's prior written consent. 

10.11 Times for Construction. Tenant agrees for itself, and its successors and assigns to 
or of the Leasehold Estate or any part thereof, that Tenant and such successors and assigns will 
promptly begin and diligently prosecute to completion the construction of the Improvements 
upon the Site, and that such construction will be completed no later than the dates specified in · 
the Schedule of Performance, subject to force majeure, unless such dates are extended by the 
City. 

. 10.12 Force Majeure. For the purposes of any of the provisions of this Ground Lease, 
and notwithstanding anything to the contrary, neither the City nor Tenant, as the case may be, 
will be considered in breach or default of its obligations, and there will not be deemed a failure 

. to satisfy any conditions with respect to the beginning and completion of construction of the 
Improvements, or progress in respect thereto, in the event of enforced delay in the performance · 
of such obligations or satisfaction of such conditions, due to unforeseeable causes beyond its 
control and without its fault or negligence, including, but not limited to, acts of God, acts of the 
public enemy, terrorism, fires, floods, epidemics, quarantine restrictions, strikes, freight 
embargoes, general scarcity of materials, unusually severe weather, or delays of subcontractors 
due to unusual scarcity of materials or unusually severe weather; it being the purposes and intent 
of this provision that the time or times for the satisfaction .ofconditions to this Ground Lease 
including those with respect to construction of the Improvements, will be extended for the period 
. of the enforced delay; provided, however, that the party seeking the benefit of the provisions of 
this paragraph must have notified the other party of the delay and its causes in writing within 
thirty (30) days after the beginning of any such enforced delay and requested an extension for the 
reasonably estimated period of the enforced delay; and, provided further, that this paragraph does 
apply to, and nothing contained in this paragraph will extend or will be construed to extend, the 

·time of performance of any of Tenant's obligations to be performed before the commencement of 
construction, and the failure to timely perform pre-commencement of construction obligations 
will not extend or be construed to extend Tenant's obligations to commence, prosecute, and 
complete construction of the Improvements in the manner and at the times specified in this· 
Grourd Lease. 1 

10.13 Reports. Commencing when construction of the Improvements commences and 
continuing until completion of construction of the Improvements, Tenant will make a report in 
writing to the City [every month! every three (3) months--project specific], in such detail as may 
reasonably be required by the City, as to the actual progress of the Tenant with respect to the 
construction. The MOHCD Monthly Project Update required under the MOHCD Loan 
Documents will satisfy this requirement. 

10.14 Access to Site. As of the Effective Date and until the City issues a Certificate of 
Completion (as defined in Section 11.01 below), Tenant will permit access to the Site to the City 
whenever and to the extent necessary to carry out the purposes of the provisions of this Ground 
Lease, at reasonable times and upon reasonable advance notice, and on an emergency basis 
without notice whenever City believes that emergency access is required. After the City's 
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issuance of a Certificate of Completion, access to the Premises will be governed by ARTICLE 
24, below. 

10.15 Notice of Completion. Promptly upon completion of the construction of the 
Improvements in accordance with the provisions of this Ground Lease, Tenant will file a Notice 
of Completion ("NOC") and record the approved NOC in the San Francisco Recorder's Office. 
Tenant will provide the City with a copy of the recorded NOC. 

10.16 Completion of Improvements by New Developer. In the event a Lender or a 
successor thereto forecloses, obtains a deed in lieu of foreclosure, or otherwise realizes upon the 
Premises and undertakes construction of the Improvements ("New Developer") (a) the New 
Developer will not be bound by the provisions of the Schedule of Performance with respect to 
any deadlines for the completion of the Improvements but will only be required to complete the 
Improvements with due diligence and in conformance with a new Schedule of Performance as 
agreed upon by the New Developer and the City, (b) the New Developer will only be required to 
complete the Improvements in accordance with all applicable building codes and ordinances, and 
the approved Construction Documents with such changes that are mutually agreed upon by the 
City and the New Developer under the following clause (c); and (c) City and New Developer 
will negotiate in good faith such reasonable amendments and reasonable modifications to 
ARTICLE 10 of this Ground Lease as the parties mutually determine to be reasonably necessary 
based upon the financial and construction conditions then existing. · 

ARTICLE 11 COMPLETION OF IMPROVEMENTS 

11.01 Certificate of Completion-Issuance. After completion of the construction of the 
Improvements in accordance with the provisions of this Ground Lease, if requested by Tenant 
together with reasonable supporting documentation, including an architect's certification of 
completion, the City will furnish Tenant with an appropriate instrument so certifying (the 
"Certificate of Completion"). The City's Certificate of Completion will be a conclusive 
determination of satisfaction and termination of the agreements and covenants of this Ground 
Lease regarding Tenant's obligation to construct the Improvements in accordance with City
approved Construction Documents. The Certificate of Completion will include the dates of the 
beginning and completion of construction of the Improvements, but the Certificate of 
Completion will not constitute Jvidence of compliance with or satisfaction of Tenant's I 
obligations to any Lender, or any insurer of a mortgage, securing money loaned to finance the 
construction or any part thereof; provided further, that ·city's issuance of a Certificate of 
Completion does not relieve Tenant or any other person or entity from any and all City 
requirements, regulatory approvals, or conditions relating to the Subdivision or construction or 
occupancy of the Improvements, which requirements or conditions must be complied with 
separately. 

City may elect to issue Tenant a Certificate of Completion if no events of default by 
Tenant are then existing under this Ground Lease and Tenant has completed the Improvements in 
accordance with this Ground Lease, except for: (l)punch list items; (2) landscaping and other 
outside areas of the Improvements; and (3) other items that do not adversely affect or impair 
Tenant's use and occupancy of the Improvements for the purposes contemplated by this Ground 
Lease and that do not preclude the City's issuance of a certificate of occupancy or other 
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certificate or authorization of Tenant's use and occupancy of the Improvements. However, City 
will not be obligated to issue a Certificate of Completion in these circumstances unless and until 
Tenant has provided to the City, at the City's request, a bond, letter of.credit, certificate of 
deposit, or other security reasonably acceptable to the City in an amount equal to 110% of the 
estimated cost of completing the items described in clauses (1) through (3) above, as reasonably 
determined by the City. 

11.02 Certifications to be Recordable. The. Certificate of Completion will be in a form 
that permits it to be recorded with the Recorder of the City: 

11.03 Certification of Completion-Non-Issuance Reasons. If MOHCD refuses or fails 
to provide a Certificate of Completion in accordance with the provisions of Section 11.01, the 
City will provide Tenant with a written statement indicating in adequate detail in what respects 
Tenant has failed to complete the construction of the Improvements in accordance with the 
provisions of this Ground Lease or is otherwise in default hereunder and what measures or acts 
will be necessary, in the opinion of the City, for Tenant to take or perform in order to obtain a 
Certificate of Completion. · 

ARTICLE 12 CHANGES TO THE IlVIPROVElVIENTS 

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

12.02 Definition of Change. "Change" means any alteration, modification, addition, 
and/or substitution of or to the Site, the Improvements, and/or the density of development that 
differs materially from that which existed upon the completion of construction of the 
Improvements in accordance with this Ground Lease, and includes, without limitation~ the 
exterior design and exterior materials and tehant improvements in the Community-serving 
Commercial Unit. For purposes of the foregoing, "exterior" includes the roof of the 
Improvements. "Change" does not include any repair, maintenance, cosmetic interior alterations 
(e.g., paint, carpet, installation of moveable equipment and trade fixtures, and hanging of wall 
art) in the normal course of operation of the Project, or as may be required in an emergency to 
protect the safety and well-being of the Project's Residential Occupants and Non-residential 
Occupants. 

12.03 Enforcement. Subject to ARTICLE 19 hereof, City will have any and all remedies 
in law or equity (including, without limitation, restraining orders, injunctions, and/or specific 
performance), judicial or administrative, to enforce the provisions of this ARTICLE 12, 
including, without limitation, any threatened or actual breach or violation of this Section. 
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ARTICLE 13 TITLE TO IMPROVEMENTS 

City acknowledges that fee title to the Improvements will be vested in Tenant for the 
Term of this Ground Lease. It is the intent of the Parties that this Ground Lease and the 
Memorandum of Lease will create a constructive notice of severance of the Improvements from 
the land without the necessity of a deed from Lessor to Lessee. City and Tenant hereby agree that 
fee title to the Improvements will remain vested in Tenant during the Term, subject to 
Section 14.01 below; ,provided, however, that, subject to the rights of any Lenders and as further 
consideration for the City entering into this Ground Lease, at the expiration or earlier termination 

· of this Ground·~ease,fee title to all the Improvements will vest in the City without further action 
ofany party, without any obligation by the City to pay any compensation to Tenant, and without 
the necessity of a deed from Tenant to the City. Notwithstanding the foregoing, if requested by 
the City, q.pon expiration or sooner termination of this Ground Lease, Tenant will execute and 
deliver to the City an acknowledged and good and sufficient grant deed conveying to the City 
Tenant's fee interest in the Improvements. Tenant shall have the exclusive right to deduct, claim 
retain imd enjoy any and .all rental income appreciation, gain, depreciation, amortization, and tax 
credits for federal and State tax purposes relating thereto, substitution therefor, fixtures therein 
and other property relating thereto. . 

ARTICLE 14 ASSIGNMENT, SUBLEASE, OR OTHER CONVEYANCE 

14.01 Assignment, Sublease, or Other Conveyance by Tenant. Tenant may 
not sell, assign, convey, sublease, or transfer in any other mode ·or form all or any part of its · 
interest in this Ground Lease or in the Improvements or any portion thereof, other than to 
Lender(s) or affiliates of Lender(s) as provided in this Ground Lease, or allow any person or 
entity to occupy or use all or any part of the Site, other than leases to Residential Occupants and 
Non-Residential Occupants in the ordinary course of business, and it may not contract or agree to 
do any of the same, without the prior written approval of the City, which approval will not be 
unreasonably withheld or delayed. Tenant will provide any background or supporting 
documentation that the City may require in assessing Tenant's request for approval. 
Notwithstanding the foregoing~ Tenant. will submit to the City for review and, comment, and 
approval all leases to Non-residential Occupants, together with any supporting documentation as 
t~e City may lequest: 

14.02 Assignment, Sublease, or Other Conveyance by City. The parties 
acknowledge that any sale, assigqment, transfer, or conveyance of all or any part of the City's 
interest in the Site, the Improvements, or this Ground Lease, is subject to this Ground Lease. The 
City will require that any purchaser, assignee, or transferee expre~sly assume all of the 
obligations of the City under this Ground Lease by a written instrument recordable in the Official 
Records of the City. This Grom;d Lease will not be affected by any such sale, and Tenant will 
attorn to any such purchaser m assignee~ 

ARTICLE lSTAXES 

Subject to any exemption available therefor, Tenant agrees to pay, or cause to be paid, 
before delinquency to the proper authority, any and all valid taxes, assessments, and similar 
charges on the Site that become effective after the Effective Date of this Ground Lease, including 
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all taxes levied or assessed on the possession, use or occupancy, as distinguished from the 
ownership, of the Site. Tenant will not permit any such taxes, charges, or other assessments to 
become a defaulted lien on the Site or the Improvements thereon; provided, however, that in the 
event any such tax, assessment, or similar charge is payable in installments, Tenant may make, 
or cause to be made, payment in installments; and, provided further, that Tenant may contest the 
legal validity or the amount of any tax, assessment ,or similar charge, through such proceedings . 
as Tenant considers necessary or appropriate, and Tenant may defer the payment thereof so long 
as the validity or amount thereof is contested by Tena,nt in good faith and without expense to the 
City. If Tenant contests a tax, assessment, or other similar charge, then Tenant will protect, 
defend, and indemnify the City against all Claims resulting therefrom, and if Tenant is 
unsuccessful in any such contest, Tenant will immediately pay, discharge, or cause to be paid or 
discharged, the tax, assessment, or other similar charge. The City will furnish such information 
as Tenant may reasonably request in connection with any such contest, provided that such 
information is in the City's possession or control or is otherwise available to the public. City 
hereby consents to and will reasonably cooperate and assist with Tenant applying for and 
obtaining any applicable exemptions from taxes or assessments levied on the Site, the 
Improvements, or on Tenant's interest therein. Tenant will have no obligation under this Section 
before the Effective Date; including but not limited to any taxes, assessments, or other charges 
levied against the Site that are incurred before the Effective Date. 

ARTICLE 16 UTILITIES 

From and after the Effective Date, Tenant will procure water and sewer service from the 
City and electricity, telephone, natural gas, and any other utility service from the City or utility 
companies providing such services, and will pay all connection and use charges imposed in 
connection with such services. From and after the Effective Date, as between the City and 
Tenant, Tenant will be responsible for the installation and maintenance of all facilities required 
in connection with such utility services to the extent not installed or maintained by the City or 
the utility providing such service. All electricity necessary for operations in the Premises must be 
purchased from San Francisco Public Utilities Commission ("SFPUC"), at SFPUC's standard 
rates charged to third parties, unless SFPUC determines, in its sole judgment, that it is not 
feasible to provide such service to the Premises. SFPUC is the provider of electric services to 
City property, and the Int1connection Services Department of SFPUC's Power E9terprise 
coordinates with Pacific Gas and Electric Company and others to implement this service. To 
arrange for electric service to the Premises, Tenant will contact the Interconnection Services 
Department in the Power Enterprise of the SFPUC. 

ARTICLE 17 MAINTENANCE AND OPERATION 

17.01 Maintenance. Tenant, at all times during the Term, will maintain or cause to be 
maintained the Premises in good condition and repair to the reasonable satisfaction of the City, 
including the exterior, interior, substructure, and. foundation of the Improvements and all 
fixtures, equipment, and landscaping from time to time located on the Premises or any part 
thereof. The City will not be obligated to make any repairs, replacements, or renewals of any 
kind, nature, or description whatsoever to the Site or any buildings or improvements now or 
hereafter located thereon. Tenant hereby waives all rights to make repairs at the City's expense 
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under Sections 1932(1), 1941 and 1942 of the California Civil Code or under any similar Law 
now or hereafter in effect. 

17.02 City's Consent for Work Requiring a Permit. Tenant will not make, or cause or 
suffer to be made, any repairs or other work for which a permit is required by any applicable 
building code, standard, or regulation without first obtaining the City's prior written consent and 
a permit therefor. 

17.03 Facilities Condition Report. Every five (5) years beginning on the fifth 
anniversary date of the issuance of the Certificate of Completion, Tenant will deliver to the City 
a facilities condition report for the Premises, prepared by a qualified team of construction 
professionals acceptable to Tenant and the City, describing at a minimum the condition and 
integrity of the Premises; the Improvements, the foundation and structural integrity of the 
building, and all utilities systems serving the building (the "Facilities Condition Report"). 
Tenant will provide with its submittal of the Facilities Condition Report, an anticipated schedule 
of and budget for, the repairs identified in the Facilities Condition Report. If the City reasonably 

·believes the Facilities Condition Report does not adequately describe the condition and integrity 
of the listed items or the timing of required repairs, then the City will notify Tenant of the 
deficiency and Tenant will revise the Facilities Condition Report to address the City's concerns. 
If Tenant fails to provide a Facilities Condition Report to City every five (5) years, then the City · 
after giving thirty (30) days' notice to Tenant will have the right, but not the obligation, to cause 
a Facilities Condition Report to be prepared by a team of construction professionals of the City's · 
choice, at Tenant's sole cost. Tenant will perform the repairs within the timeframe set forth in the 
Facilities Condition Report approved by the City, 

17.04 City's Right to Inspect. Without limiting ARTICLE 24 below, the City may make 
periodic inspections of the Premises and other areas for which Tenant has obligations and may 
advise Tenant when maintenance or repair is required, but such right of inspection will not 
relieve Tenant of its independent responsibility to maintain the Premises, Improvements, and 
other areas as required by this Ground Lease in a condition as good as, or better than, their 
condition at the completion of the Improvements, excepting ordinary wear and tear. 

17.05 City's Right to Repair. If Teriant fails to maintain or to promptly repair any 
damage as required by this Ground Lease, the City clay repair the damage at Tenant's sole cost 
and expense and Tenant willimmediately reimburse the City for all costs of the repair. 

17.06 Operation. Following completion of the Improvements, Tenant will maintain and 
operate the consistent with the maintenance and operation of a safe, clean, well-maintained 
project located in San Francisco. Tenant will be exclusively responsible, at no cost to City, for 
the management and operation of the Residential Units and commercial space. In connection 
with managing and operating the Residential Units and commercial space, Tenant will provide 
(or require others to provide), services as necessary and appropriate to the uses to which the 
Project are put, including (a) repair and maintenance of the Improvements; (b) utility and 
telecommunications (including internet!Wi-Fi) services to the extent, if any, customarily 
provided by equivalent projects located in San Francisco; (c) cleaning, janitorial, pest 
extermination, recycling, composting, and trash and garbage removal; (d) landscaping mid 
groundskeeping; (e) security services with on-site personnel for the Premises; and (f) sufficient 
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lighting at night for pedestrians along pathways. Tenant will use commercially reasonable efforts 
to ensure that all of the Premises are used continuously during the Term for the Permitted Use 
and not allow any portion of the Premises to remain unoccupied or unused without the prior 

· written consent of City, which consent may be withheld in City's sole and absolute discretion. 

ARTICLE 18 LIENS 

Tenant will use its best efforts to keep the Site free from any lien,s arising out of any work 
performed or materials furnished by itself or its subtenants. If Tenant does not cause a lien to be 
released of record or bonded around within thirty (30) days following written notice from the 

. City of the imposition of the lien, the City will have, in addition to all other remedies provided in 
this Ground Lease and by Law, the right (hut not the obligation) to cause the lien to be released 
by any means as it deems proper, including payment of the claim giving rise to such lien. All 
sums paid by the City for such purpose, and all reasonable expenses incurred by it in connection 
therewith, will be payable to the City by Tenant on demand. Notwithstanding the foregoing, 
Tenant will have the right, upon posting of an adequate bond or other security, to contest any 
lien, and the City will not seek to satisfy or discharge the lien unless Tenant has failed so to do 
within ten ( 1 0) days after the final determination of the validity of the lien. If Tenant contests a 
lien, then Tenant will protect, defend, and. indemnify the City against all Claims resulting 
therefrom. The provisions ofthis Section will not apply to any liens arising before the Effective 
Date that are not the result of Tenant's contractors, consultants, or activities. 

ARTICLE 19 GENERAL REMEDIES 

19.01 Application of Remedies. The provisions of this ARTICLE 19 govern the parties' 
remedies for breach of this Ground Lease. 

19.02 Breach by City. If Tenant believes that the City has a material breached this 
Ground Lease, Tenant must first notify the City in writing of the purported breach, giving the 
City one hundred twenty (120) days from receipt of such notice to cure the breach. If the City 
does not cure the breach within the 120-day period, or, if the breach is not reasonably susceptible 
to cure within that one hundred twenty (120) day period, begin to cure within one hundred 
twenty (120) days and diligently prosecute then cure to completion, then Tenant will have all of 
its rights I at law or in equity by taking any or all of the following temedies: (i) terminating in · 
writing this entire Ground Lease with the written consent of each Lender; (ii) prosecuting an . 
action for damages; (iii) seeking specific performance of this Ground Lease; or (iv) any other 
remedy available at law or equity. 

19.03 Breach by Tenant. 

19.03(a) Default by Tenant 

Subject to the notice and cure rights under Sections 19.03(b) and 19.04, the 
following events each constitute a basis for the City to take action against Tenant: 

(i) Tenant fails to comply with the Permitted Uses and Occupancy 
Restrictions set forth in Section 9.01; 
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(ii) Tenant voluntarily or invohmtarily assigns, transfers, or attempts to 
transfer or assign this Ground Lease or any rights in this Ground Lease, or in the Improvements, 
except as permitted by this Ground Lease or otherwise approved by the City; 

(iii) From and after the Effective Date, Tenant, or its successor in 
interest, fails to pay real estate taxes or assessments on the Premises or any part thereof before 
delinquency, or places on the Site any encumbrance or lien unauthorized by this Ground Lease, 
or suffers any levy or attachment, or any material supplier's or mechanic's lien or the attachment 
of any other unauthorized encumbrance or lien, and the taxes or assessments not have been paid, 
or the encumbrance or lien removed or discharged within the time period provided in ARTICLE 
18; provided, however, that Tenant has the right to contest any tax or assessment or encumbrance 
or lien as provided in ARTICLE 15 and ARTICLE 18; 

(iv) Tenant is adjudicated bankrupt or insolvent or makes a transfer to 
defraud its creditors, or makes an assignment for the benefit of creditors, or brings or is brought 
against Tenant any action or proceeding of any kind under any provision of the Federal 
Bankruptcy Act or under any other insolvency, bankruptcy, or reorganization act and, in the 
event such proceedings are involuntary, Tenant is not dismissed from the proceedings within 
sixty (60) days thereafter; or, a receiver is appointed for a substantial part of the assets of Tenant 
and such receiver is not discharged within sixty (60) days; 

(v) Tenant breaches ariy other material provision of this Ground 
Lease; 

(vi) Tenant fails to paYany portion of Annual Rent when due in 
accordance with the terms and provisions of this Ground Lease. 

19.03(b) Notification and City Remedies. Upon the happening of any of the events 
described in Section 19.03(a) above, and before exercising any remedies, the City will notify 
Tenant, the Permitted Limited Partners, and each Lender in writing of the Tenant's purported 
breach, failure, or act in accordance with the notice provisions of ARTICLE 38, giving Tenant 
sixty ( 60) days from the giving of the notice to cure such breach, failure, or act. If Tenant does 
not cure or, if the breach, failure, or act is not reasonably susceptible to cure within that sixty 
(60) day period, begin to cure within sixty (60) days and diligently prosecute such cure to I 

completion, then, subject to the rights of any Lender and subject to Section 19.04 and ARTICLE 
26, the City will have all of its rights at law or in equity, including, but not limited to· 

(i) the remedy described in Section 1951.4 of the California Civil 
Code (a landlord may continue the lease in effect after a tenant's breach and abandonment and 
recover rent as it becomes due, if the tenant has the right to sublet and assign subject only to 
reasonable limitations) under which it may continue this Ground Lease in full force and effect 
and the City may enforce all of its rights and remedies under this Ground Lease, including the 
right to collect rent when due. During the period Tenant is in default, the City may enter the 
Premises without terminating this Ground Lease and relet them, or any part of them, to third 
parties for Tenant's account. Tenant will be liable immediately to the City for all reasonable costs 
that the City incurs in reletting the Premises, including, but not limited to, broker's commissions, 
expenses of remodeling the Premises required by the reletting and like costs. Reletting can be for 
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a period shorter or longer than the remaining Term, at such rents and on such other terms and 
conditions as the City deems advisable, subject to any restrictions applicable to the Premises. 
Tenant will pay the City the rent due under this Ground Lease on the dates the rent is due, less 
the rent the City receives from any reletting. If the City elects to relet, then rentals received by 
the City from the reletting will be applied in the following order: (1) to re.asonable attorneys' and 
other fees incurred by the City as a result of a default and costs if suit is filed by the City to 
enforce its remedies; (2) to the payment of any costs of maintaining, preserving, altering, 
repairing, and preparing the Premises for reletting, the other costs of reletting, including but not 
limited to brokers' commissions, attorneys' fees and expenses of removal of Tenant's Personal 
Property and Changes; (3) to the payment of rent due and unpaid; ( 4) the balance, if any, will be 
paid to Tenant upon (but not before) expiration of the Term. If that portion of the rentals received 
from any reletting during any month that is applied to the payment of rent, is less than the rent 
payable during the month, then Tenant must pay the deficiency to the City. The deficiency will 
be calculated and paid monthly.] No act by the City allowed by this Section will terminate this 
Ground Lease unless the City notifies Tenant that the City elects to terminate this Ground Lease. 
After Tenant's default and for as long as the City does not terminate Tenant's right to possession 
of the Premises by written notice, if Tenant obtains the City's consent Tenant will have the right 
to assign or sublet its interest in this Ground Lease, but Tenant shall not be released from liability 
and the assignment or subletting will not serve to cure the default; 

(ii) the City may terminate Tenant's right to possession of the Premises 
at any time. No act by the City other than giving notice of termination to Tenant will terminate 
this Ground Lease. Acts of maintenance, efforts to relet the Premises, or the appointment of a 
receiver on the City's initiative to protect the City's interest mi.der this Ground Lease will not 
constitute a termination of Tenant's right to possession. If the City elects to terminate this 
Ground Lease, then the City has the rights and remedies provided by California Civil Code 
Section 1951.2 (damages on termination for breach), including the right to terminate Tenant's 
right to possession of the Premises and to recover the worth at the time of award of the amount 
by which the unpaid Annual Rent and any additional charges for the balance of the Term after 
the time of award exceeds the amount of rental loss for the same period that Tenant proves could 
be reasonably avoided, as computed pursuant to subsection (b) of such Section 1951.2. The 
City's efforts to mitigate the damages caused by Tenant's breach of this Ground Lease will not 
waive the City's rights to recover damages upof termination; 

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

(iv) seeking specific performance of this Ground Lease; or 

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

Notwithstanding the foregoing, during the 15-year tax credit "compliance period" 
(as defined in Section 42 of the Internal Revenue Code, as amended) for the Project, the City 
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may only terminate this Ground Lease for a default by Tenant under Section 19.03(a)(vi) above 
(subject to applicable notice and cure provisions). 

19.04 Rights of Permitted Limited Partner. 

19.04(a) The City shall provide the Permitted Limited Partner written notice 
of any and all defaults by the Tenant under this Ground Lease, and an opportunity; at the 
Permitted Limited Partner's option, to cause the cure of such default within the cure periods set 
forth below, prior to exercising any remedies under this Ground Lease. The City agrees that the 
Permitted Limited Partner will have the greater of (a) the cure period set forth in the Ground 
Lease for such type of default or (i), in the case of a monetary default, ten (10) days after the 
Permitted Limited Partner's receipt of notice of such default to cure, or cause the. cure of such 
monetary default, or (ii) in the case of a non-monetary default, thirty (30) days after the 
Permitted Limited Partner's receipt of such notice to cure any such non-monetary default, or, as 
to non-monetary defaults, such longer period as is reasonably necessary for the Permitted 
Limited Partner to cause cure, provided that cure is commenced within the above cure period and 
diligently prosecuted, including, without limitation, such time period as is necessary to remove 
Tenant's general partner, if necessary in order to effect a cure. The City agrees to accept cure by 
the Permitted Limited Partner as if such cure were made by Tenant. If a Permitted Limited 
Partner cannot cure a default due to an automatic stay in Bankruptcy court because the general 
partner of the Tenant is in bankruptcy, any cure period wiil be tolled during the pendency of such 
automatic stay. 

19.04(b) The City will not exercise its remedy to terminate this Ground 
Lease if a Permitted Limited Partner is attempting to cure the default and the cure requires 
removal of the managing general partner and/or the general partner, so long as the Permitted 
Limited Partner is proceeding diligently to remove the managing general partner and/or the 
general partner in order to effect a cure of the default. 

19.04(c) Unless otherwise provided for in this Ground Lease,·any limited 
·partner that is not the Permitted Limited Partner identified in ARTICLE 38 wishing to become a . 
Permitted Limited Partner must provide five (5) days written notice to the City in accordance 
with the notice provisions of this Ground Lease, setting forth a notice address and providing a 
copy of such notite to the Tenant and all of the Tenant's partners. The lirrhted partner will 
become a Permitted Limited Partner upon the expiration of the five-day period. A limited partner 
will not be afforded the protections of this Section with respect to any default occurring before 
the limited partner becomes a Permitted Limited Partner. 

19.05 City's Right to Cure Tenant's Default. If Tenant defaults in the performance of 
any of its obligations under this Ground Lease, the City may at any time thereafter after notice 
and expiration of the applicable cure period (except in the event of an emergency as determined 
by the City, in whieh case the may act when the City determines necessary), remedy the default 
for Tenant's account and at Tenant's expense. Tenant will pay to the City as additional Base 
Rent, promptly upon demand, all sums expended by the City, or other costs, damages, expenses, 
or liabilities incurred by the City, including reasonable attorneys' fees, in remedying or 
attempting to remedy the default. Tenant's obligations under this Section will survive the 
termination of this Ground Lease. Nothing in this Section implies any duty of the City to do any 
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act that Tenant is obligated to perform under any provision of this Ground Lease, and the City's 
cure or attempted cure of Tenant's default will not constitute a waiver of Tenant's default or any 
rights or remedies of the City on account of the default. 

19.06 Waiver of Redemption. Tenant hereby waives, for itself and all persons claiming 
by and under Tenant, redemption or xelief from forfeiture under California Code of Civil 
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or the City takes possession of the Premises by reason of any default of 
Tenant hereunder. 

19.07 Remedies Not Exclusive. The remedies set forth in Section 19.03(b) are not 
exclusive; they are cumulative and in addition to any and all other rights or remedies of the City 
now or later allowed by Law. Tenant's obligations hereunder will survive any termination of this 
Ground Lease. 

ARTICLE 20 DAMAGE AND DESTRUCTION 

20.01 Insured Casualty. If the Improvements or any part thereof are damaged or 
destroyed by any cause covered by any policy of insurance required lobe maintained by Tenant 
under this Ground Lease, Tenant will promptly commence and diligently complete the 
restoration of the Improvements as nearly as possible to the condition thereof before such 
damage or destruction or in accordance with plans approved by the City, which will not 
unreasonably withhold or delay its approval; provided, however, that if more than fifty percent 
(50%) of the Improvements are destroyed or are damaged by fire or other casualty and if the 
insurance proceeds do not provide at least ninety percent (90%} of the funds necessary to 
. complete the restoration, then Tenant, with the written consent of Lender and Permitted Limited 
Partner, may terminate this Ground Lease within thirty (30) days after the later of (i) the date of 
such damage or destruction, or (ii) the date on which Tenant is notified of the amount of 
insurance proceeds available for restoration. If Tenant is required or elects to restore the 
Improvements, then all proceeds of any policy of insurance required to be maintained by Tenant 
under this Ground Lease will, subject to any applicable rights of Lenders and Permitted Limited 
Partner, be used by Tenant for that purpose and Tenant will make up from its own funds or 
obtain additional financing as reasonably approved by the City any deficiency between the 
amount of insurance proceeds! available for the work of restoration and the actual cost! If Tenant 

·elects to terminate this Ground Lease as provided under this Section 20.01, or elects not to 
restore the Improvements, then the insurance proceeds will be divided in the order set forth in 
Section 20.03. 

20.02 Uninsured Casualty. If (i) more than 50% of the Improvements are damaged or 
destroyed and ten percent (10%) or more of the cost to complete the restoration is not covered by 
insurance required to be carried under this Ground Lease; and (ii) in the reasonable opinion of 
Tenant, the undamaged portion of the Improvements'cannot.be completed or operated on an 
economically feasible basis; and (iii) there is not available to Tenant any feasible source of third 

·party financing for restoration reasonably acceptable to Tenant; then Tenant may, with the 
written consent of each Lender, other than the City, terminate this Ground Lease upon ninety 
(90) days written notice to the City. If it appears that the provisions of this Section 20.02 may 
apply to a particular event of damage or destruction, Tenant will notify the City promptly and not 
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consent to any settlement or adjustment of an insurance award without the City's written 
approval, which approval will not be unreasonably withheld or delayed. If Tenant terminates this 
Ground Lease under this Section 20.02, then all insurance proceeds and damages payable by 
reason of the casualty will be divided among City, Tenant, and Lenders in accordance with the 
provisions of Section 20.03. If Tenant does not have the right, or elects not to exercise the right, 
to terminate this Ground Lease as a result of an uninsured or underinsured casualty, then Tenant 
will promptly commence and diligently complete the restoration of the Improvements as nearly 
as possible to their condition before the damage or destruction in accordance with the provisions 
of Section 20.01 and will, subject to any applicable rights of Lenders, be entitled to all available 
insurance proceeds to do so. 

20.03 Distribution of the Insurance Proceeds. If Tenant elects to terminate 
and surrender as provided in either Sections 20.01 or 20.02, then the priority and manner for 
distribution of the proceeds of any insurance policy required to be maintained by Tenant 
hereunder will be as follows: 

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

20.03(b) Second, to pay for the cost of removal of all debris from the Site or 
adjacent and underlying property, and for the cost of any work or service required by any Law, 
for the protection of persons or property from any risk, or for the abatement of any nuisance, 
created by or arising from the casualty or the damage or destruction caused thereby; 

20.03(c) Third, to compensate City for any diminution in the value (as of 
the date of the damage or destruction) of the Site caused by or arising from the damage or 
destruction; and 

20.03(d) The remainder to Tenant. 

20.04 Clean-up of Housing Site. If Tenant terminates this Ground Lease under the 
provisions of Sections 20.01 or 20.02, to the extent sufficient insurance proceeds are available 
for such costs, then Tenant must all clean up and remov¢ all debris from the Site and adjacent 
and underlying property and leave the Site in a clean and safe condition and in compliance with 
all Laws upon surrender, as described in in Section 20.03(b ). If the proceeds of any insurance 
policy are insufficient to pay the clean-up and other costs described in Section 20.03(b ), then 
Tenant must pay the portion of the costs not covered by the insurance proceeds. 

20.05 Waiver. Tenant and the City intend that this Ground Lease fully govern all of 
their rights and obligations in the event of any damage or destruction of the Premises. 
Accordingly, the City and Tenant each hereby waive the provisions of Sections 1932(2), 
1933(4), 1941 and 1942 of the California Civil Code, as such sections may from time to time be 
amended, replaced, or restated. 
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ARTICLE 21 DAMAGE TO PERSON OR PROPERTY; HAZARDOUS SUBSTANCES; 
INDEMNIFICATION 

21.01 Damage to Person or Property-General Indemnification. Except as otherwise 
agreed to between City and Tenant, City will not in any event whatsoever be liable for any injury 
or damage to any person happening on or about the Site, for any injury or damage to the 
Premises, or to any property of Tenant, or to any property of any other person, entity, or 
association on or ab~out the Site, unless arising from the active gross neglige,nce or willful 
misconduct of the City or any of its commissioners, officers, agents, or employees. Tenant will 
defend, hold harmless, and indemnify the City including, but not limited to, its boards, 
commissions, commissioners, departments, agencies, and other subdivisions, officers, agents, 
and employees (each, an "Indemnified Party" and collectively the "Indemnified Parties"), of 
and from all claims, loss, damage, injury, actions, causes of action, and liability of every kind, 
nature and description (collectively, "Claims") incurred in connection with or directly or 
indirectly arising from the Site, this Ground Lease, Tenant's tenancy, its or their use of the Site, 
including adjoining sidewalks and streets, and any of its or their operations or activities thereon 
or connected thereto; all regardless of the active or passive negligence of, and regardless of 
whether liability without fault is imposed or sought to be imposed on, the Indemnified Parties, 
except to the extent that the indemnity is void or otherwise unenforceable under applicable Law 
in effect on or validly retroactive to the date of this Ground Lease and further excepting only 
such Claims that are caused exclusively by the willful misconduct or active gross negligence of 
the Indemnified Parties. The foregoing indemnity will include, without limitation, reasonable. 
fees of attorneys, consultants, and experts and related costs and the City's costs of investigating 
any Claim. Tenant specifically acknowledges and agrees that it has an immediate and 
independent obligation to defend the City from any claim that actually or potentially falls within 
any indemnity provision set forth in this Ground Lease even if such allegation is or may be. 
groundless, fraudulent, or false, which obligation arises at the time such claim is tendered to 
Tenant by the City and continues at all times thereafter. Notwithstanding the foregoing, this 
Article 21 shall not be deemed or construed to and shall not impose any obligation to indemnify 
and save harmless the Indemnified Parties from any claim, loss, damage, lability or expense of 
any nature whatsoever, arisingfromor in any way related to or connected with any willful 
misconduct or gross negligence by an Indemnified Party. Tenant's obligations under this Article 
will survive ~he termination or expiration of tlus Ground Lease .. 

21.02 Hazardous Substances-Indemnification. 

21.02(a) Tenant will indemnify, defend, and hold the lndemnified Parties 
harmless from and against any arid all Claims of any nature whatsoever (including, without 
limitation, the reasonable fees and disbursements of counsel and engineering consultants) 
incurred by or asserted against any Indemnified Party in connection with, arising out of, in 
response to, or in any manner relating to violation of any Environmental Law, or any Release, 
threatened Release, and any condition of pollution, contamination or Hazardous Substance
related nuisance on, under or from the Site occurring after the Effective Date; provided, however 
that this SeCtion 21.02(a) shall not be deemed or construed to, and shall not impose any 
obligation on Tenant to indemnify and save harmless the Indemnified Parties from any claim, 
loss, damage, liability or expense of any nature whatsoever, arising from or in any way related to 
or connected with any willful misconduct or active gross negligence by any Indemnified Party. 
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Tenant will have no liability for any claims relating to a violation of any Environmental Law, 
Release, or threatened Release arising out of a condition or action existing or occurring prior to 
the Effective Date. 

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

(i) "Hazardous Substance" has the meaning set forth in the 
Comprehensive Environmental Response, Cm;npensation and Liability Act of 1980, as amended 
as of the date of this Ground Lease, 42 U.S.C. 9601(14), and in addition includes, without 
limitation, petroleum (including crude oil or any fraction thereof) and petroleum products, 
asbestos, asbestos-containing materials, polychlorinated biphenyls ("PCBs"), PCB-containing 
materials, all hazardous substances identified in the California Health & Safety Code 25316 and 
25281(d), all chemicals listed under the California Health & Safety Code 25249.8, and any 
substance deemed a hazardous substance, hazardous material, hazardous waste, or contaminant 
under Environmental Law. The foregoing definition does not include substances that occur 
naturally on the Site or commercially reasonable amounts of hazardous materials used in the 
ordinary course of construction and operation of a residential development, provided they are 
used and stored in accordance with all applicable Laws. 

(ii) "Environmental Law" means all Laws governing hazardous 
. waste, wastewater discharges, drinking water, air emissions, Hazardous Substance releases or 

reporting requirements, Hazardous Substance use cir storage, and employee or community right
to-know requirements related to the work being performed under this Ground Lease. 

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

21.03 Exculpation and Waiver. Tenant, as a material part of the consideration to be 
rendered to the City, hereby waives any and all Claims against the City related to its approval of 
this Ground Lease or rights or obligations as landlord under this Ground Lease, including 
without limitation all Claims arising from the joint or concurrent, active or passive, negligence of 
the Indemnified Parties, but excluding lany Claims caused solely by the Indemnified Parties' I 
willful misconduct or active gross negligence. The·Indemnified Parties will not be responsible 
for or liable to. Tenant, and Tenant hereby assumes the risk of, and waives and releases the 
Indemnified Parties from all Claims against the City related to its approval of this Ground Lease 
or rights or obligations as landlord under this Ground Lease for, any injury, loss, or damage to 
any person or property in or about the Premises by or from any cause whatsoever occurring on or 
after the Effective Date, including, without limitation, (a) any act or omission of persons 
occupying adjoining premises or any part of the Premises adjacent to or connected with the 
Premises, (b) theft, (c) explosion, fire, steam, oil, electricity, water, gas or rain, pollution or 
contamination, (d) stopped, leaking, or defective building systems, (d) construction or Site 
defects, (f) damages to goods, wares, goodwill, merchandise, equipment, or business 
opportunities, {g) Claims by persons in, upon or about the Premises or any other City property 
for any cause arising at any time, (h) alleged facts or circumstances of the process or negotiations 
leading to this Ground Lease before the Effective Date (other than with respect to any · 
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Environmental Law or Release). Except as provided in Phase I and II Reports, the City 
represents to Tenant that as of the Agreement Date, Landlord (a) has no knowledge of the 
existence of any Hazardous Substance on the Site, (b) has not received any written notice from a 
governmental authority having jurisdiction over the Site that the Site is in violation of any · 
Environmental Laws, which violation has not been cured in compliance with applicable 
Environmental Laws, (c) has no notice of any Release or threatened Release. 

21.04 Tenant understands and expressly accepts and assumes the risk that any facts 
concerning the Claims released in this Ground Le(:lse might be found later to be other than or 
different from the facts now believed to be true, and agrees that the releases in this Ground Lease 
will remain effective. Therefore, with respect to the Claims released in this Ground Lease, 
Tenant waives any rights or benefits provided by Section 1542 of the Civil Code, which reads as 
follows: 

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

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

21.05 Insurance. The Indemnification requirements under this Ground Lease, or any 
other agreement between the City and Tenant, will in no way be limited by any insurance . 
requirements under any such agreements. 

21.06 Survival. The provisions of ARTICLE 21 will survive the expiration or earlier 
termination of this Ground Lease. 

ARTICLE 22 INSURANCE 

22.01 Insurance. The Tenant must maintain insurance meeting the 
requirements of this Article. 

22.01(a) Insurance Requirements for Tenant. During the term of this 
Ground Lease, Tenant will procure and maintain insurance against claims for injuries to persons 
or damage to property which may arise from or in connection with the performance of any work 
hereunder by the Tenant, its agents, representatives, employees or subcontractors and the 
Tenant's use and occupancy of the Site and the Improvements. 

22.0l(b) Minimum Scope of Insurance. Coverage must be at least as broad 
as: 

(i) Insurance Services Office Commercial General Liability coverage 
(form CG 00 01-"0ccurrence") or other form approved by the City's Risk Manager. 
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(ii) Insurance Services Office Automobile Liability coverage, code 1 
(form CA 00 01-. "Any Auto") or other .form approved by the City's Risk Manager. 

(iii) Workers' Compensation insurance as required by the State of 
California and Employer's Liability insurance. 

(iv) Professional Liability Insurance: Tenant will require that all 
architects, engineers, and surveyors for the Project have liability insurance covering iill negligent 
acts, errors, and omissions. Tenant will provide the City with copies of consultants' insurance 
certificates showing that coverage. 

(v) Insurance Services Office Property Insurance coverage (form CP 
10 30 60 95-"Causes of Loss-Special Form") or other form approved by the City's Risk 
Manager. 

(vi) Crime Policy or Fidelity Bond covering the Tenant's officers and 
employees against dishonesty with respect to the use of City funds. 

22.01(c) Minimum Limits of Insurance. Tenant must maintain limits no less 
than: 

(i) General Liability: Commercial General Liability insurance with no 
less than One Million Dollars ($1 ,000,000) combined single limit per occurrence and Two 
Million Dollars ($2,000,000) annual aggregate limit for bodily injury and property damage, 
including coverage for blanket contractual liability (including tort liability and of another party 
and Tenant's liability of injury or death to persons and damage to property set forth in 
Section 21.01 above); personal injury; fire damage legal liability; advertisers' liability; owners' 
and contractors' protective liability; products and completed operation.s; broad form property 
damage; and explosion, collapse and underground (XCU) coverage during any period in which 
Tenant is conducting any activity on, alteration or improvement to the Site with risk of 
explosion, collapse, or underground hazards. 

(ii) Automobile Liability; Business Automobile Liability insurance 
with no less than On4 Million Dollars ($1,000,000) combined single limit pe~ accident for bodily 
injury and property damage, including owned, hired, and non-owned auto coverage, as 
applicable. 

(iii) Workers' Compensation and Employers Liability: Workers' 
Compensation, in statutory amounts, with Employers' Liability limits not less than One Million· 
Dollars ($1,000,000) each accident, injury, or illness. 

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

·aggregate limit covering all negligent acts, errors, and omissions of Tenant's architects, 
engineers, and surveyors. If the Professional Liability Insurance provided by the architects; 
engineers, or surveyors is "claims made" coverage; Tenant must assure that these minimum 
limits are maintained for no less than three (3) years beyond completion of the construction or 
remodeling. 
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(v) Crime Policy or Fidelity Bond: Crime Policy or Fidelity Bond of 
no less than Seventy-Five Thousand Dollars ($75,000) each loss, with any deductible not to 
exceed Five Thousand Dollars ($5,000) each loss. 

(vi) Pollution Liability and/or Asbestos Pollution Liability: Pollution . 
Liability and/or Asbestos Pollution Liability applicable to the work being performed, with a limit 
.no less than $1,000,000 per claim or occurrence and $2,000,000 aggregate per policy period of 
one year; this coverage must be endorsed to include Non-Owned Disposal Site coverage. This 
policy may be provided by the Tenant's contractor, provided that the policy must be "claims 
made" coverage and Tenant must require Tenant's contractor to maintain these minimum limits 
for no less than three (3) years beyond completion of the Project. 

(vii) Property Insurance: 

(1) Before construction: 

a. Property insurance, excluding earthquake[ and 
flood], in the amount no les.s than One Hundred Percent ( 100%) of the then-current replacement 
cost of all improvements before commencement of construction and City property in the care, 
custody, and control of the Tenant or its contractor, including coverage in transit and storage off
site; the cost of debris removal and demolition as may be made reasonably necessary by such 
perils, resulting damage and any applicable Law; start up, testing and machinery breakdown 
including electrical arcing; and with a deductible not to exceed Ten Thousand Dollars '($10,000) 
each loss, including the City and all subcontractors as loss payees. 

b. During the course of construction: 

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

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

(2) Upon completion of construction: 

a. Property insurance, excluding earthquake and flood, 
in the amount no less than One Hundred Percent (100%) of the then-current replacement value of 
all improvements and City property in the care, custody, and control of the Tenant or its 
contractor. For rehabilitation/construction projects that are unoccupied by Residential Occupants 
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or Non-Residential Occupants, Tenant must obtain Property Insurance by the date that the 
project receives a Certificate of Substantial Completion. · 

b. Boiler and machinery insurance, comprehensive 
form, covering damage to, loss or destruction of machinery arid equipment located on the Site 
that is used by Tenant for heating, ventilating, air-conditioning, power generation, and similar 
purposes, in an amount not less than one hundred percent ( 100%) of the actual then-current 
replacement value of such machinery and equipment. 

22.0l(d) Deductibles and Self-Insured Retentions. Any deductibles or self-
insured retentions in excess of $25,000 must be declared to and approved by City's Risk 
Manager. At the option of City's Risk Manager, either: the insurer will reduce or eliminate the 
deductibles or self-insured retentions with respect to the City and County of San Francisco, and 
their respective commissioners, members, officers, agents, and employees; or the Tenant must 
procure a financial guarantee ·satisfactory to the City's Risk Manager guaranteeing payment of 
losses and related investigations, claim administration, and defense expenses. 

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

(i) General Liability and Automobile Liability Coverage: The "City 
and County of San Francisco and their respective commissioners, members, officers, agents, and 
employees" are to be covered as additional insured with respect to: liability arising out of 
activities performed by or on behalf of the Tenant related to the Project; products and completed 
operations of the Tenant, premises owned, occupied or used by the Tenant related to the Project;. 
and automobiles owned, leased, hired, or borrowed by the Tenant for the operations related to the 
Project. The coverage may not contain any special limitations on the scope of protection afforded 
to the City and its Coriunissioners, members, officers, agents, or employees. 

(ii) Workers' Compensation and Property Insurance: The insured will 
agree to waive all rights of subrogation against the "City and County of San Francisco, and their 
respective commissioners, members, officers, agents, and employees" for any losses in 
connection with this Project. 

I 
(iii) Claims-made Coverage: If any of the required insurance is 

provided under a claims-made form, Tenant will maintain such coverage continuously 
throughout the term of this Ground Lease and, without lapse, for a period of three years beyond 
the expiration of this Ground Lease, to the effect that, if occurrences during the contract term 
give rise to claims made after expiration of the Ground Lease, then those claims will be covered 
by the claims-made policies. 

(iv) All Coverage. Each insurance policy required by this Article must: 

(1) Be endorsed to state that coverage will not be suspended, 
voided, canceled by either party, or reduced in coverage or in limits, except after thirty (30) days' 
prior written notice has been given to City; except in the event of suspension for nonpayment of 
premium, in which case ten (10) days' notice will be given. 
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(2) Contain a clause providing that the City and its officers, 
agents and employees will not be liable for any required premium. 

(3) ·.For any claims related to this Ground Lease, the Tenant's 
insurance coverage will be primary insurance with respect to the City and its commissioners, 
members, officers, agents, and employees. Any insurance or self-insurance maintained by the 
City or its commissioners, members, officers, agents, or employees will be in excess of the 
Tenant's insurance and will not contribute with it. 

(4) The Tenant's insurance will apply separately to each 
insured against whom claim is made or suit is brought, except with respect to the limits of the 
insurer's liability. 

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

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

(7) The City reserves the right to require an increase in 
insurance coverage if the City determines that conditions (including, but not limited to, property 
conditions, market conditions, or commercially reasonable practice) show cause for an increase, 
unless Tenant demonstrates to the City's satisfaction that the increased coverage is commercially 
unreasonable and unavailable to Tenant. 

22.01(±) Acceptability of Insurers. All insurers must have a Best's rating of· 
no less than A-VIII or as otherwise approved by the City's Risk Manager. 

22.01(g) Verification of Coverage. Tenant will furnish City with certificates 
of insurance and with original endorsements effecting coverage required by this clause at the 
commencement of this Ground Lease and annually thereafter. The certificates and endorsements 
for each insurance policy are to be signed by a person authorized by that insurer to bind coverage 
on its behalf. C*y reserves the right to require complete, certified copie~ of all required insurance 
policies, including endorsements demonstrating the coverage required by these specifications at 
any time. 

22.01 (h) Contractor, Subcontractors, and Consultants Insurance. Tenant 
must include all subcontractors and consultants as additional insureds under its policies or 
furnish separate certificates and endorsements for each. Tenant will require the subcontractor(s) 
and consultants to providt;: all necessary insurance and to name the City and County of San 
Francisco, and their respective commissioners, members, officers, agents, and employees and the 
Tenant as additional insureds. All coverage for subcontractors and consultants will be subject to 
all of the requirements stated herein unless otherwise approved by the City's Risk Manager. 
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ARTICLE 23 COMPLIANCE WITH SITE-RELATED AND LEGAL REQUIREMENTS 

23.01 Compliance with Legal Requirements. From and after the Effective 
Date, Tenant will at its cost and expense, promptly comply with all applicable Laws now in force 
or that may later be in force, including, without limitation, the requirements of the fire 
department or other similar body now or later constituted and with any direction or occupancy 
certificate issued under any Law as any of them may relate to or affect the condition, use, or 
occuparicy of the Site. If Tenant contests any of t~e foregoing, Tenant will not be obligated to 
comply therewith to the extent that the application of the contested Law is stayed by the 
operation of law or administrative or judicial order and Tenant indemnifies, defends, and holds 
harmless the Indemnified Parties against all Claims resulting from noncompliance. 

23.02 Regulatory Approvals. Tenant understands and agrees that the City is entering 
into this Ground Lease in its capacity as a landowner with a proprietary interest in the Premises 
and not as a regulatory agency with certain police powers. Tenant understands and agrees that 
neither entry by the City into this Ground Lease nor any approvals given by the City under this 
Ground Lease will be deemed to imply that Tenant has thereby obtained any required approvals 
from City departments, boards, or commissions that have jurisdiction over-the Premises. By 
entering into this Ground Lease, the City is in no way modifying or limiting the obligations of 
Tenant to develop the Project in accordance with all Laws and as provided in this Ground Lease. 

Tenant understands thatany permitted subdivision under Section 10.02 above, and the 
construction of the Improvements on the Premises and development of the Project will require 
approval, authorization, or permit by governmental agencies with jurisdiction, which may 
include the City's Planning Commission and/or ZoningAdministrator and the Department of 
Building Inspection. Tenant must use good faith efforts to obtain and will be solely responsible 
for obtaining any approvals required for the Project in the manner set forth in this Section. 
Throughout the the permit process for any regulatory approvals, Tenant will consult and 
coordinate with MOHCDin Tenant's efforts to obtain permits. MOHCD will cooperate 
reasonably with Tenant in its efforts to complete the Subdivision and obtain permits; provided, 
however, Tenant may not agree to the imposition of conditions or restrictions in connection with 
its efforts to Subdivide or obtain a permit from any other regulatory agency if the City is required 
to be a co-permittee under the permit or t~e conditions or restrictions could create any financial 
or other material obligations on the part of the City whether on or off of the Premises, unless in 
each instance MOHCD has approved the conditions previously in writing and in MOHCD's 
reasonable discretion. No approval by MOHCD will limit Tenant's obligation to pay all the costs 
of complying with conditions under this Section. Tenant must bear all costs associated with 
applying for and obtaining [any necessary subdivision approval and ]any necessary regulatory 
approval, as well as any fines, penalties or corrective actions imposed as a result of Tenant's 
failure to compiy with the terms and conditions of any regulatory approval. 

With MOHCD's prior written consent, Tenant will have the right to appeal or contest any 
· condition in any manner permitted by'Law imposed upon any regulatory approval. In addition to 
any other indemnification provisions of this Ground Lease, Tenant must indemnify, defend, and 
hold harmless the City and its commissioners, officers, agents or employees from and against 
any and all Claims that may arise in connection with Tenant's failure to obtain or comply with 
the terms and conditions of any regulatory approval or with the appeal or contest of any 
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conditions of any regulatory approval, except to the extent dam(;lge arises out of the active gross 
negligence or willful misconduct of the City or its agents. 

ARTICLE 24 ENTRY 

24.01 The City reserves for itself and its authorized representatives the right to enter the 
Site at all reasonable times during normal business hours upon not less than forty-eight (48) 
hours' written notice to Tenant (except in the event of an emergency), subject to the rights of the 
occupants, tenants, and others lawfully permitted on the Site, for any of the following purposes: 

24.0l(a) to determine whether the Premises is in good condition and to 
inspect the Premises (including soil borings or other Hazardous Substance investigations); 

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

24.01(c) to serve, post, or keep posted any notices required or allowed 
under any of the provisions of this Ground Lease; 

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

24.0l(e) to show the Premises to any prospective purchasers, brokers, 
Lenders, or public officials, or, during the last year of the Term of this Ground Lease, exhibit the 
Premises to prospective tenants or other occupants, and to post any reasonable "for sale" or "for 
lease" signs in connection therewith. , 

24.02 In the event of any emergency, as reasonably determined bythe City, at its sole 
option and without notice, the City may enter the Premises and alter or remove any · 
Improvements or Tenant's personal property on or about th:e Premises as reasonably necessary, 
given the nature of the emergency. The City will have the right to use any and all nieans the City 
considers appropriate to gain access to any portion of the Premises in an emergency, in which 
case, the City will not be responsible for any damage or injury to any property, or for the 
replacement of any property, and no emergency entry ~ay be deemed to be a forcible or 
unlawful entry onto or a detainer of the Premises, or ari eviction, actual or constructive, of 
Tenant from the Premises or any portion thereof. 

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

24.04 Tenant will not be entitled to any abatement in Annual Rent if the City exercises 
any rights reserved in this Section, subject to Section 24.03 above. 
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24.05 The City will use its reasonable good faith efforts to conduct -any activities on the 
Premises allowed under this Section in a manner that, to the extent practicable, will minimize 
any disruption to Tenant's use of the Premises as permitted by this Ground Lease. 

ARTICLE 25 MORTGAGE FINANCING 

25.01 No Encumbrances Except for Development Purposes. Notwithstanding any other 
provision of this Ground Lease and subject to the prior written consent of the City in the form 
attached hereto as Attachment 3, which consent will not be unreasonably withheld, conditioned, 
or delayed, Leasehold Mortgages are permitted to be placed upon the Leasehold Estate only for 
the purpose of securing loans of funds to be used for financing the acquisition of the Project; 
refinancing of financing used to acquire or :rehabilitate the Project; design, construction, 
renovation, or reconstruction of the Improvements; and any other expenditures reasonably 
necessary and appropriate to acquire, own, develop, construct, renovate, or reconstruct the 
Improvements under this Ground Lease and in connection with the operation of the 
Improvements; and costs and expenses incurred or to be incurred by Tenant in furtherance of the 

. purposes of this Ground Lease. The City, acting solely in its capacity as landlord under this 
Ground Lease and not in its capacity as a Project Lender, hereby acknowledges and accepts 
JPMorgan Chase Bank, N.A. and US Bank as a Lender, and consents to theLeasehold Mortgage 
associated with Lender's construction loan to Tenant for the Project. · 

25.02 Holder Not Obligated to Construct. The holder of any mortgage, deed of trust, or 
other security interest authorized by Section 25.01 ("Holder" or "Lender"), including the 
successors or assigns of the Holder, is not obligated to complete any construction of the 
Improvements or to guarantee such completion; and no covenant or any other provision of this 
Ground Lease may be construed. to obligate the Holder. However, if the Holder undertakes to 
complete or guarantee the completion of the construction of the Improvements, except as 
provided in Section 26.06(b ), nothing in this Ground Lease will be deemed or construed to 
permit or authorize the Holder or its successors or assigns to devote the Site or any portion 
thereof to any uses, or to construct any Improvements on the Site, other than those uses or 
Improvements authorized under Section 9.01 and any reasonable modifications in plans proposed 
by the Holder or its successors in interest proposed for the viability of the Project approved by 
the City in its reasonable! discretion under Section 10.16. Except as provided in S

1

ection 26.06(b), 
to the extent any Holder or its successors in interest wish to change such uses or construct 
different improvements, Holder or its successors in interest must obtain the advance written 
consent of the City. 

25.03 Failure of Holder to. Complete Construction. In any case where six (6) months . . 

after assumption of obligations under Section 25.02 above, a Lender, having first exercisedits 
option to complete the construction, has not proceeded diligently with completion of the 
construction, the City will have all the rights against the Holder it would otherwise have against 
Tenant under this Ground Lease for events or failures occurring after such assumption; subject to 
any extensions of time granted under Section 10.16 of this Ground Lease. 
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25.04 Default by Tenant and City's Rights. 

25.04(a) Right of City to Cure a Default or Breach by Tenant under a 
Leasehold Moitgage. In the event of a default or breach by Tenant under any Leasehold 
Mortgage, and Tenant's failure to timely commence or diligently prosecute cure of such default 
or breach, the City may, at its option, cure such breach or default for the period of one hundred 
ten (110) days after the date that the Lender files a notice of default. In such event, the City will 
be entitled to reimbursement from Tenant of all costs and expenses reasonably incurred by the 
City in curing the default or breach. The City will also be entitled to a lien upon the Leasehold 
Estate or any portion thereof to the extent such costs and disbursements are not reimbursed by 
Tenant. Any such lien will be subject to the lien of any then-existing Leasehold Mortgage 
authorized by this Ground Lease, including any lien contemplated because of advances yet to be 
made. After ninety (90) days following the date of Lender filing a notice of default and 
expiration of all applicable cure periods of Tenant under the terms of the applicable loan 
documents, the City will also have the right to assign Tenant~s interest in the Ground Lease to 
another entity, subject to all Lenders' and Permitted Limited Partner's written consent, and 
which consent may be conditioned, among other things, upon the assumption by such other 
entity of all obligations of the Tenant under the Leasehold Mortgage. 

25.04(b) Notice of Default to City. Tenant will use its best efforts to require 
Lender to give the City prompt written notice of any default or breach of the Leasehold 
Mortgage and each Leasehqld Mortgage will provide for that notice to the City and s contain the 
City's right to cure as above set forth. 

25.05 Cost of Mortgage Loans to be Paid by Tenant. Tenant covenants and affirms that 
it will bear all of the costs and expenses in connection with (a) the preparation and securing of 
any Leasehold Mortgage, (b) the delivery of any instruments and documents and their filing and 
recording, if required, and (c) all taxes and charges payable in connection with any Leasehold 
Mortgage. 

ARTICLE 26 PROTECTION OF LENDER 

26.01 Notification to City. Promptly upon the creation of any Leasehold Mortgage and 
as a condition precedent to the existebce of any of the rights set forth in this ARTICLE 26, I · 

Tenant will cause each Lender to give written notice to the City of the Lender's address and of 
the existence and nature of its Leasehold Mortgage. Execution of Attachment 3 will constitute 
City's acknowledgement of Lender's having given such notice as is required to obtain the rights 
and protections of a Lender under this Ground Lease. The City acknowledges that JPMorgan 
Chase Bank, N.A. and Trustee are holders of Leasehold Mortgages and are entitled to the rights 
set forth in this Article 26. 

26.02 Lender's Rights to Prevent Termination. Each Lender has the right, but not the 
obligation, at any time before termination of this Ground Lease and without payment of any 
penalty other thai). the interest on unpaid rent, to pay all of the rents due under this Ground Lease, 
to effect any insurance, to pay any taxes and assessments, to make any repairs and 
improvements, to do any other act or thing required of Tenant or necessary and proper to be done 
in the performance and observance of the agreements, covenants and conditions of this Ground 
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Lease to prevent a termination of this Ground Lease to the same effect as if the same had been 
. made, done, and performed by Tenant instead of by Lender. 

26.03 Lender's Rights When Tenant Defaults. If any event of default under this Ground 
Lease occurs and is continuing, and is not cured within the applicable cure period, the City will 
·not terminate this Ground Lease or exercise any other remedy unless it first gives written notice 
of the e11ent of default to Lender; and 

26.03(a) If the event of default is a failure to pay a monetary obligation of 
Tenant (not including obligations from indemnification obligations of Tenant ("Indemnification 
Obligations"),Lender will have sixty (6Q) days from the date' of written notice from the City to 
Lender to cure the default; or 

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

26. 03( c) All rights of the City .to terminate this Ground Lease as the result 
of the o'ccuirence of any uncured event of default is subject to, and conditioned upon, the City 
having first given Lender written notice of the event of default and Lender having failed to 
remedy such default or acquire Tenant's Leasehold Estate or commence foreclosure or other 
appropriate proceedings in the nature thereof as set forth in and within the time specified by this 
Section 26.03, and upon the Permitted Limited Partners having failed to proceed as permitted 
under Sections 19.04(b) or 26.06(b). 

<" 

26.04 Default That Cannot be Remedied by Lender. Any event of default under this 
Ground Lease that in the nature thereof cannot be remedied, by Lender will be deemed to be 
remedied as it pertains to Lender or any Subsequent Owner if (a) within sixty (60) days after 
receiving notice from the City setting forth the nature of such event of default, Lender has 
acquirdd Tenant's Leasehold Estate or has commenced forecloshre or other appropriate . 
proceedings in the nature of foreclosure, (b) Lender is diligently prosecuting any such 
proceedings to completion, (c) Lender has fully cured any event of default arising from failure to 
pay or perform any monetary obligation (other than Indemnification Obligations) in accordance 
with Section 26.03, and (d) after gaining possession of the Improvements, Lender diligently 
.Proceeds to perform all other obligations of Tenant as and when due in accordance with the 
terms of this Ground Lease. · · 

26.05 Court Action Preventing Foreclosure. If Lender is prohibited by any process or 
injunction issued by any court or because of any action by any court having jurisdiction of any 
bankruptcy or insolvency proceeding involving Tenant from commencing or prosecuting 
foreclosure or other appropriate proceedings in the nature of foreclosure, the times specified in 
Sections 26.03 and 26.04 above for commencing or prosec11ting such foreclosure or other 
proceedings will be extended for the period of such prohibition. If this Ground Lease is 
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terminated or rejected by Tenant in bankruptcy, then the City agrees to enter into a new ground 
lease with the Lender on the· same terms set forth in this Ground Lease. For purpose of this 
Article, if there is more than one Lender, the City will offer the new lease to each Lender in the 
order of priority until accepted. · 

26.06 Lender's Rights to Record, Foreclose, and Assign. The City hereby agrees with 
respect to any Leasehold Mortgage, that: . 

26.06(a) the Lender may cause its Leasehold Mortgage to be recorded and 
enforced, and upon foreclosure, sell and assign the Leasehold Estate to an assignee from whom it 
may accept a purchase price; subject, however, to Lender's first securing written approval from 
City, which approval will not be unreasonably withheld, and if the Subsequent Owner has 
elected to maintain the use restrictions of ARTICLE 9, the Subsequent Owner must be controlled· 
by a California nonprofit public benefit corporation exempt from tax under Section 50l(c)(3) of 
the Internal Revenue Code so that the Premises receive an exemption from state property taxes 
as provided under Section 214 of the California Revenue and Taxation Code (to the extent such 
exemption is then generally available). Furthermore, Lender may acquire title to the Leasehold 
Estate in any lawful way, and if the Lender becomes the assignee, then Lender may sell and 
assign said Leasehold Estate subject to City approval (which may not be unreasonably withheld) 
and to the City's rights under Section 25 .04. 

26.06(b) each Subsequent Owner must take said Leasehold Estate subject to 
all of the provisions of this Ground Lease, and must, so long as and only so long as it is the 
owner of the Leasehold Estate, except as provided elsewhere in this Ground Lease, assume all of 
the obligations of Tenant under this Ground Lease; provided, however, that, subject to the rent 
provisions of Section 26.07 below, the Subsequent Owner may operate and maintain_ 
residential units without any limitations on the rents charged or the income of the occupants 
thereof, subject to any applicable regulatory agreement, restrictive covenant, or other 
encumbrance; 

26.06(c) the City will mail or deliver to any Lender that has an outstanding 
Leasehold Mortgage a duplicate copy of all notices that the City may give to Tenant under this 
Ground Lease; and 

. I 

. 26.06(d) any Permitted Limited Partners of Tenant will have the same rights 
as any Lender under Sections 26.02, 26.03, and 26.06(c), and any reference to a Lender in those 
sections will be deemed to include the Permitted Limited Partners ; provided, however, that the 
rights of the Permitted Limited Partners are subordinate to the rights of any Lender. 

26.07 Ground Lease Rent after Lender Foreclosure or Assignment. From and after the 
time that the Subsequent Owner acquires title to the Leasehold Estate, Annual Rent will be S~?t as 
follows: 

26.07(a) ·Any accrued Annual Rent at the time of foreclosure will be 
forgiven by the City, and will not be an obligation of the Lender, its assignee, or the Subsequent 
Owner. After foreclosure or assignment of the Leasehold Estate to the Lender in lieu of 
foreclosure, if the Lender continues to operate the Project subject to the use and occupancy 
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restrictions of Section 9.01, then Annual Rent otherwise due may, at the option of the Lender, be 
deferred until th~ earlier of the date of the Lender's sale or assignment of the Project to a 
Subsequent Owner that does not agree to operate the Project subject to such restrictions or the 
date that is sixty (60) days after Lerider ceases to operate the Project in accordance with those 
restrictions. All deferred Annual Rent will accrue, with simple interest at six percent (6%) per 
annum until paid. 

26.07(b) If the Subsequent Own~r exercises its rights under Section 
26.06(b) to operate the Project without being subject to Section 9.01, then Annual Rent will be 
set at the then fair market rental value taking into account any affordability restrictions agreed to 
by the Subsequent Owner, if any, and the Base Rent will be increased to the new fair market rent 
under this Section 26.07(b) and the provisions of Section 6.02(g) will be suspended; provided, 
however, that the City will be entitled to reduce Annual Rent by any dollar amount (but not 
below zero) in its sole discretion and, in such case, the Subsequent Owner will be required to 
reduce rent charged to tenants on a dollar for dollar basis, with respect to such aggregate units · 
occupied by Very Low Income Households as the City and the Subsequent Owner may agree. 
The fair market rental value will be determined by a jointly-commissioned appraisal (instructions 
prepared jointly by the Subsequent Owner and the City, with each party paying one half of the 
appraiser's fee) that will include a market land valuation, as well as a market land lease rent 
level. Absent a market land lease rent determination, the Annual Rent will be set at an amount 
equal to ten percent (1 0%) of the then appraised market land value. If the parties cannot agree on 
the joint appraisal instructions, either party may invoke a neutral third-party process to set the 
Annual Rent at fair market rent in accordance with the then-prevailing practice for resolving 
similar rent determination disputes in San Francisco or, in the event that there is no then
prevailing practice, in accordance with the rules of the American Arbitration Association. But, 
after the neutral third party process, the Lender, in its sole discretion, may rescind its written 
notification of intent to not comply with Section 9.01 of this Ground Lease. 

26.08 PermittedUses After Lender Foreclosure. Notwithstanding the above, in the event 
of a foreclosure and transfer to a Subsequent Owner, the Premises must be operated in 
accordance with the uses specified in the building permit with all addenda, as approved by the 
City's Department of Building Inspection. 

26.09 Preservation of Leasehold Benbfits. Until such time as a Lender notifies the City 
in writing that the obligations of the Tenant under its loan documents have been satisfied, the 
City agrees: 

26.09(a) That subject to Section 19.03(b) the City will not voluntarily 
cancel or surrender this Ground Lease, or accept a voluntary cancellation or surrender of this 
Ground Lease by Tenant, or amend this Ground Lease to materially increase the obligations of 
the Tenant or the rights of the City under this Ground Lease, without the prior written consent of 
the Lender (which may not be unreasonably withheld or delayed); 

26.09(b) That the City will not enforce against a Lender any waiver or 
election made by the Tenant under this Ground Lease that has a material adverse effect on the 
value of the Leasehold Estate without the prior written consent of the Lender (which will not be 
unreasonably withheld or delayed); 
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26.09(c) That, if a Lender makes written request to the City for a new 
ground lease within fifteen (15) days after Lender receives written notice of termination of this 
Ground Lease, then the City will enter a new ground lease with the Lender commencing on the 
date of termination of this Ground Lease and ending on the normal expiration date of this 
Ground Lease, on substantially the same terms and conditions as this Ground Lease and subject 
to the rent provisions set forth in Section 26.07, and with the same priority as against any 
subleases or other interests in the Premises; so long as the Lender cures all unpaid monetary 
defaults under this Ground Lease (other than Indemnification Obligations), through the date of 
such termination; . · 

26. 09( d) That the City will provide reasonable prior notice to each Lender 
of any proceedings for adjustment or adjudication of any insurance or condemnation claim 
involving the Premises and will permit each Lender to participate the proceedings as an 
interested party. 

26.10 No Merger. The Leasehold Estate will not merge with the fee interest in the Site; 
notwithstanding ownership of the leasehold and the fee by the same person, without the prior 
written consent of each Lender. 

26.11 City Bankruptcy. 

26.11(a) If a bankruptcy proceeding is filed by or against the City, the City 
will immediately notify each Lender of the filing and will deliver a copy of all notices, pleadings, 
schedules, and similarmaterials regarding the bankruptcy proceedings to each Lender. 

26.ll(b) The City acknowledges that (i) the Tenant seeks to construct 
improvements on the Premises using proceeds of the loans provided by the Lenders, and (ii) it 
would be unfair to both the Tenant and the Lenders to sell the Premises free and clear of the 
Leasehold Estate. Therefore, the City waivesits right to sell the City's fee interest in the Site 
under section 363(f) of the Bankruptcy Code, free and clear of the Leasehold Estate. 

26.11(c) 
City agrees as follows: 

I 

If a bankruptcy proceeding is filed by or on behalf of the City, the 

I 
(i) the Tenant will be presumed to have objected to any attempt by the 

City to sell the fee interest free and clear of the Leasehold Estate; 

(ii) if Tenant does not so object, each Lender will have the right to so 
object on its own behalf or on behalf of the Tenant; and 

(iii) in connection with any such sale, the Tenant will not be deemed to 
have received adequate protection under section 363(e) of the Bankruptcy Code, unless it has 
received and paid to each Lender the outstanding balance under its respective loan. 

26.11 (d) City recognizes that the Lenders are authorized on behalf of the · 
Tenant to vote, participate in, or consent to any bankruptcy, insolvency, receivership, or court 
proceeding concerning the Leasehold Estate. 
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ARTICLE 27 CONDEMNATION AND TAKINGS 

27.01 Parties' Rights and Obligations to be Governed by Agreement. If, during the term 
of this Ground Lease, there is any condemnation of all or any part of the Premises or any interest 
in the Leasehold Estate is taken by condemnation, the rights and obligations of the parties will be 
determined under this ARTICLE 27, subject to the rights of any Lender. Accordingly, Tenant 
waives any right to terminate this Ground Lease upon the occurrence of a partial condemnation 
under Sections 1265.120 and 1265.130 of the California Code of Civil Procedure, as those 
sections may from time to time be amended, replaced, or restated 

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

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

27.04 Partial Taking. If any portion of the Site is taken by condemnation, this Ground 
Lease will remain in effect, except that Tenant may, with Lender's written consent, elect to 
terminate this Ground Lease if, in Tenant's reasonable judgment, the remaining portion of the 
Improvements is rendered unsuitable for Tenant's continued use of the Site. If Tenant elects to 
terminate this Ground Lease, Tenant must exercise its right to terminate under this paragraph by 
giving notice to the City within thirty (30) days after the City notifies Tenant of the nature and 
the extent of the taking. Tenant's termination notice must include the date of termination, which 
date may not be earlier than thirty (30) days .or later than six (6) months after the date of Tenant's 
notice; except that this Ground Lease will terminate on the date the condemnor has the right to 
possession of the Site if that date falls on a date before the date of termination as designated by 
Tenant. If Tenant does not terminate this Ground Lease within the thirty (30) day notice period, 
this Ground Lease will continue in full force and effect. 

27.05 Effect on Rertt. If any portion of the Improvements is taken by condeknation and 
this Ground Lease remains in full force and effect, then on the date of taking the rent will be 
reduced by an amount that is in the same ratio to the rent as the v·alue of the area of the portion of 
the Improvements taken bears to the total value of the Improvements immediately before the date 
of the taking. 

27.06 Restoration of Improvements. If there is a partial taking of the Irllprovements and 
this Ground Lease remains in full force and effect under Section 27.04, then Tenant may, subject 
to the terms of the Leasehold Mortgage, use the proceeds of the taking to accomplish all 
necessary restoration to the Improvements. 

27.07 Award and Distribution. Any compensation awarded, paid, or received on a total 
or partial condemnation of the Site or threat of condemnation of the Site will belong to and be 
distributed in the following order: · 
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27.07(a) First, to pay the balance due on any outstanding Leasehold 
Mortgages and other outstanding or unpaid obligations and/or liabilities, including but not 
limited to, trade accounts, taxes, payroll accruals, and lease residuals, to the extent provided 
therein; and · · · 

27.07(b) Second, to the Tenant in an amount equal to the then fair market 
value of Tenant's interest in the Improvements and its leasehold interest in the Site (including, 
but not limited to, the value of Tenant's interest in all subleases to occupants of the Site), such 
value to be determined as it existed immediately preceding the earliest taking or threat of taking 
of the Site; and; 

27.07(c) Third, to the Landlord. 

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

27.08 Payment to Lenders. In the event the Improvements are subject to the lien of a 
Leasehold Mortgage on the date when any compensation resulting from a condemnation or 
threatened condemnation is to be paid to Tenant, the award will be disposed of as provided in the 
Leasehold Mortgages. 

27.09 Temporary Condemnation .. If there is a condemnation of all or any portion of the 
Premises for a temporary period lasting less than the remaining Term, this Ground Lease will 
remain in full force and effect, there will be no abatement of Rent, and the entire award will be 
payable to Tenant. 

27.10 Personal Property; Goodwill. Notwithstanding Section 27.07, the City will not be 
entitled to any portion of any award pay~ble in connection with the condemnation of the I 
Personal Property of Tenant or any of its subtenants, or any moving expenses, loss of goodwill or 
business loss or interruption of Tenant, severance damages with respect to any portion of the 
Premises and Improvements remaining under this Ground Lease, or other damages suffered by 
Tenant. 

ARTICLE 28 ESTOPPEL CERTIFICATE 

The City or Tenant, as the case may be, will execute, acknowledge, and deliver to the 
other and/or any Lender or a Permitted Limited Partner, promptly upon request, its certificate 
certifying (a) that this Ground Lease is unmodified and in full force and effect (or, if there have 
been modifications, that this Ground Lease is in full force and effect, as modified, and stating the 
modifications), (b) the dates, if any, to which rent has been paid, (c) whether there are then 
existing any charges, offsets, or defenses against the enforcement by the City or Tenant to be · 
performed or observed and, if so, specifying them, and (d) whether there are then existing any 
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defaults by Tenant or the City in the performance or observance by Tenant or the City of any 
agreement, covenant, or condition on the part of Tenant or the City to be performed or observed 
under this Ground Lease, and whether any notice has been given to Tenant or the City of any 
default that has not been cured and, if so, specifying the uncured default. Tenant will use 
commercially reasonable efforts (by inserting a provision similar to this one into the leases of its 
Non-residential Occupants) to cause the Non-residential Occupants to execute and deliver to the 
City a certificate as described above with respect to its sublease within thirty (30) days after 
request. 

ARTICLE 29 SURRENDER AND QUITCLAIM 

29.01 Surrender. 

29.0l(a) Upon expiration or earlier termination of this Ground Lease, 
Tenant will surrender to the City the Premises in good order, condition, and repair (except for 
ordinary wear and tear occurring after the last necessary maintenance made by Tenant and except 
for Casualty or Condemnation as described in ARTICLE 20 and ARTICLE 27). Ordinary wear 
and tear will not include any damage or deterioration that would have been prevented by proper 
maintenance by Tenant, or Tenant otherwise performing all of its obligations under this Ground 
Lease. The Premises must be surrendered clean, free of debris, waste, and Hazardous Substances, 
and free and clear of all liens and encumbrances other than liens and encumbrances existing as of 
the date of this Ground Lease and any other encumbrances created or approved in writing by the 
City. On or before the expiration or earlier termination of this Ground Lease, Tenant at its sole 
cost will remove from the Premises, and repair any damage caused by removal of, Personal 
Property, including any signage. Improvements and Changes will remain in the Premises as City 
property and title to the Improvements and any Changes will be conveyed to the City as provided 
in ARTICLE 13 above. 

29.01 (b) If the Premises is not surrendered at the end of the Term or sooner 
termination of this Ground Lease, and in accordance with the provisions of this ARTICLE 29, 
Tenant will continue to be responsible for the payment of Annual Rent until the Premises is 
surrendered in accordance with this ARTICLE 29., and Tenant will indemnify, defend and hold 
harmless the Indemnified Parties from and against any and all Claims resulting from delay by 
Tenant in Jo surrendering the Premises including, without limitatidn, any costs of the City to 
obtain possession of the Premises; any loss or liability resulting from any Claim against the City 
made by any succeeding tenant or prospective tenant founded on ot resulting from such delay 
and losses to the City due to lost opportunities to lease any portion of the Premises to any such 
succeeding tenant or prospective tenant, together with, in each instance, reasonable attorneys' 
fees and costs. 

29.0l(c) No act or conduct of the City or MOHCD, including, but not 
limited to, the acceptance of the keys to the Premises, will constitute an acceptance of the 
surrender of the Premises by Tenant before the expiration of the Term. Only a written notice 
from the City to Tenant confirming termination of this Ground Lease and surrender of the 
Premises by Tenant will constitute acceptance of the surrender of the Premises and accomplish a 
termination of this Ground Lease. · 
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· 29.02 Quitclaim. Upon the expiration or earlier termination of this Ground Lease, the 
Premises will automatically, and without further act or conveyance on the part of Tenant or the 
City, become the property of the City, free and clear of all liens and without payment therefore 
by the City, as provided in ARTICLE 13. Upon expiration or sooner termination of this Ground 
Lease, Tenant must surrender the Site to the City and, at the City's request, will execute, 
acknowledge, and deliver to the City a good and sufficient quitclaim deed with respect to any 
interest of Tenant in the Premises. 

29.03 Abandoned Property. Any items, including Personal Property, not removed by 
Tenant will be deemed abandoned. The City may retain, store, remove, and sell or otherwise 
dispose of abandoned Personal Property, and Tenant waives all Claims against the City for any 
damages resulting from the City's retention, removal, and disposition of abandoned Personal 
Property; provided, however, that Tenant will be liable to the City for all costs incurred in 
storing, removing, and disposing of abandoned Personal Property and repairing any damage to 
the Premises resulting from its removal. Tenant agrees that the City may elect to sell abandoned 
Personal Property and offset against the sales proceeds the City's storage, removal, and 
disposition costs without notice to Tenant or otherwise according to the procedures set forth in 
California Civil Code Section 1993, the benefits of which Tenant waives. 

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

ARTICLE 30 EQUAL OPPORTUNITY 

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

ARTICLE 31 CITY PREFERENCE PROGRAMS 

To the extent permitted by applicable Law, Tenant agrees to comply with the 
requirements of the City's current housing preference programs, as amended from time to time; 
provided, however, that such requirements will apply only to the extent permitted by the 
requirements of non-City funding approved by the City for the Project. · 
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ARTICLE 32 LABOR STANDARDS PROVISIONS 

Although the Parties acknowledge that the development of the Project is a private work 
of improvement, Tenant agrees that any person performing labor in the construction of the 
Project and any Change to the Preinises that Tenant performs or causes to be performed under 
this Ground Lease, will be paid not less than the highest prevailing rate of wages as required by 
Section 6.22(E) of the San Francisco Administrative Code, will be subject to the same hours and 

. yvorking conditions, and will receive the same benefits a~ in each case are provided for similar 
work performed in San Francisco, California. Tenant will include in any contract for 
construction or demolition of the Project a requirement that all persons performing labor under 
the contract will be paid not less than the highest prevailing rate of wages for the labor so 
performed. Tenant will require any contractor to provide, and will deliver to City upon request, 
certified payroll reports for all persons performing labor in the construction of the Project or any 
Change to the Premises. · 

ARTICLE 33 CONFLICT OF INTEREST 

No commissioner, official, or employee of the City may have any personal or financial 
interest, direct or indirect, in this Ground Lease, and any such commissioner, official, or 
employee may not participate in any decision relating to this Ground Lease that affects his or her 
personal interests or the interests of any corporation, partnership, or association in which he or 
she is directly or indirectly interested. 

ARTICLE 34 NO PERSONAL LIABILITY 

No commissioner, official, or employee of the City will be personally liable to Tenant or 
any successor in interest in the event of any default or breach by the City or for any amount that 
may become due to Tenant or its successors or on any obligations under the terms of this Ground 
Lease. 

ARTICLE 35 ENERGY CONSERVATION 

Tenant agrees that it will use its best efforts to maximize provision of, and incorporation 
of, both energy conservation techniques and syst~ms and improved waste-handling methodology 
in the construction of the Improvements. 

ARTICLE 36 WAIVER 

The waiver by the City or Tenant of any term, covenant, agreement or condition in this 
Ground Lease will not be deemed to be a waiver of any subsequent breach of the same or any 
other term, covenant, agreement, or condition in this Ground Lease, and no custom or practice 
that may grow up between the parties in the administration of this Ground Lease may be 
construed to waive or to lessen the right of the City or Tenant to insist upon the performance by 
the other in strict accordance with the its terms. The subsequent acceptance of rent or any other 
sum by the City will not be deemed to be a waiver of any preceding breach by Tenant of any 
term, covenant,· agreement,· or condition of this Ground Lease, other than the failure of Tenant to 
pay the particular rent or other sum accepted, regardless of the City's knowledge of the preceding 
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breach at the time of acceptance of such rent or other sum. Any waiver by the City of any term or 
provision of this Ground Lease must be in writing. 

ARTICLE 37 TENANT RECORDS 

Upon reasonable notice during normal business hours, and as often as the City may deem 
necessary, Tenant will make available to the City and its authorized representatives for 
examination all records, reports, data, and information made or kept by Tenant regarding its 
activities or ~perations·on the Site. Nothing contained in this Ground Lease will entitle the City 
to inspect personal histories of residents or lists of donors or supporters. To the extent that it is 
permitted by Law to do so, the City will respect the confidentiality requirements of Tenant in 
regard to the lists above of the names of Residential Occupants of the Premises furnished by 
Tenant under to ARTICLE 7 above. · 

ARTICLE 38 NOTICES AND CONSENTS 

All notices, demands, consents, or approvals that may be given or are required to be 
given by either party to the other under this Ground Lease must be in writing and will be deemed 
to have been fully given when delivered in person to such representatives of [HUD, ]the 
Tenant[,] and the City, or when deposited in the United States mail, certified, postage prepaid, or 
by express delivery service with a delivery receipt and addressed 

if to Tenant at: 1064 Mission, L.P., a California limited partnership 

Episcopal Community Services 
165 gth Street . 
San Francisco, CA 94103 

with a copy to: 
Care of Mercy Housing California 
1256 Market Street 
San Francisco, CA 94102 

With a copy to the Permitted Limited Partner at: 

NEF Assignment Corporation, as nominee 
10 South Riverside Plaza, Suite 1700 
Chicago, illinois 60606 
Attn: Asset Management Group 
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if to the City at: San Francisco Mayor's Office of Housing and Community Development 
One South Van Ness Avenue, 5th Floor 
San Francisco, California 94103 

·Attn.: Director 

or to such other address with respect to either party as that party may from time to time 
designate by notice to the other given under the provisions of this ARTICLE 38. Any notice 
given under this ARTICLE 38 will be effective on the d41te of delivery or the date delivery is , 
refused as shown on the delivery receipt. Courtesy copies of notices may be delivered by email. 

ARTICLE 39 HEADINGS 

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

ARTICLE 40 SUCCESSORS AND ASSIGNS 

This Ground Lease will be binding upon and inure to the benefit of the successors and 
assigns of the City and Tenant ahd where the term "Tenant" or "City" is used in this Ground 
Lease, it means and includes their respective successors and assigns; provided, however, that the 
City will have no obligation under this Ground Lease to, and no benefit of this Ground Lease 
will accrue to, any unapproved successor or assign of Tenant where City approval of a successor 
or assign is required by this Ground Lease. If and when the City sells the Site to any third party, 
City will require such third party to assume all of the City's obligations under this Ground Lease 
arising on and after the transfer in writing for the benefit Tenant and its successors and assigns. 

ARTICLE 41 TIME 

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

ARTICLE 42 PARTIAL INVALIDITY 

If any provisions of this 'around Lease are determined to be illegal or unenforcelble, that 
determination will not affect any other provision of this Ground Lease and all the other 
provisions of this Ground Lease will remain in full force and effect. 

ARTICLE43 APPLICABLE LAW; NO THIRD PARTY BENEFICIARY 

This Ground Lease is governed by and construed under the laws of the State of 
California. This Ground Lease is entered into solely among, between, and for the benefit of, and 
may be enforced only by, the parties hereto and does not create rights in any other third party. 
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ARTICLE 44ATTORNEYS' FEES 

If either the City or Tenant fails to perform any of its obligations under this Ground Lease 
or in the event a dispute arises concerning the meaning or interpretation of any provision cif this 
Ground Lease, the defaulting party or the party non-prevailing party in such dispute, as the case 
may be, will pay the prevailing party reasonable attorneys' and experts' fees and costs, and all 
court costs and other costs of action incurred by the prevailing party in connection with the 
prosecution or defense of such action and enforcing or establishing its rights under this Ground 
Lease (whether or not such action is prosecuted to a judgment). For purposes of this Ground 
Lease, reasonable attorneys' fees of the City's Office of the City Attorney will be based on the 
fees regularly charged by private attorneys with the equivalent number of years of experience in 
the subject matter area of the law for which the City Attorney's services were rendered who 
practice in the City of San Francisco in law firms with approximately the same number of 
attorneys as employed by the Office ofthe City Attorney. The term "attorneys' fees" also 
includes, without limitation, all such fees incurred with respect to appeals, mediations, 
arbitrations, and bankruptcy proceedings, and whether or not any action is brought with respect 
to the matter for which the fees were incurred .The term "costs" means the costs and expenses of 
counsel to the parties, which may include printing, duplicating, and other expenses, air freight 
charges, hiring of experts, and fees billed for law clerks, paralegals, and others not admitted to 
the bar but performing services under the supervision of an attorney. 

ARTICLE 45 EXECUTION IN COUNTERPARTS 

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

ARTICLE 46 BROKERS 

Neither party has had any contact or dealings regarding the leasing of the Premises, or 
any communication in connection therewith, through any licensed real estate broker or other 
person who could claim a right to a commission or finder's fee in connection with the ground 
lease contemplated herein .If any broker or finder perfects a claim for a commission or finder's 
fee based upon any such contact, dealings, dr communication, the party through whom the 
broker or finder makes a claim will be responsible for such commission or fee and will 
indemnify, defend and hold harmless the other party from any and all Claims. The provisions of 
this Section shall survive any termination of this Ground Lease. 

ARTICLE 47 RECORDATION OF MEMORANDUM OF GROUND LEASE 

This Ground Lease may not be recorded, but a memorandum of this Ground Lease will 
be recorded in the form attached hereto as Attachment 5 ("Memorandum of Ground Lease"). 
The parties will execute the memorandum in form and substance as required by a title insurance 
company insuring Tenant's leasehold estate or the interest of any Leasehold Mortgagee, and 
sufficient to give constructive notice of the Ground Lease to subsequent purchasers and 
mortgagees. 
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ARTICLE 48 SURVIVAL 

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

ARTICLE 49 TRANSFER OF PARTNERSHIP INTERESTS IN TENANT 

Tenant may not cause or permit any voluntary transfer, assignment, or encumbrance of its 
interest in the Site or Project or of any ownership interests in Tenant, or lease or permit a 
sublease on all or any part of the Project, other than: (a) leases, subleases, or occupancy 
agreements to Residential Occupants and Non-residential Occupants; 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 Tenant to a limited 
partnership or limited liability company formed for the taX: credit syndication of the Project, 
where Tenant or an affiliated nonprofit public benefit corporation is the sole general partner or 
manager of that entity; (d) transfers of the general partnership or manager's interest in Tenant to a 
nonprofit public benefit corporation approved in advance by the City; (e) transfers of any limited 
partnership or membership interest in Tenant to an investor under the tax credit syndication of 
the Project; (f) any transfer by foreclosure or deed in lieu of foreclosure; or (g) the grant or 
exercise of an option 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. Any other 
transfer, assignment, encumbrance, or lease without the City's prior written consent will be 
voidable and, at the City's election, constitute a default under this Agreement. The City's consent 
to any specific assignment, encumbrance, lease, or other transfer will not constitute its consent to 
any subsequent transfer or a waiver of any of the City's rights under this Ground Lease. 

ARTICLE 50 CITY PROVISIONS 
I 

50.01 Non-Discrimination. 

50.0l(a) Covenant Not to Discriminate. In the performance of this Ground 
Lease, Tenant covenants and agrees not to disGriminate on the basis of the fact or perception of a 
person's race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender 
identity, domestic partner status, marital status, disability, weight, height, or Acquired Immune 
Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any City 
employee working with, or applicant for employment with Tenant, in any of Tenant's operations 
within the United States, or against any person seeking accommodations, advantages, facilities, 
privileges, services, or membership in all business, social, or other establishments or 
organizations operated by Tenant. . 
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50.01(b) Subleases and Other Subcontracts. Tenant must include in all 
subleases and other subcontracts relating to the Premises a non-discrimination clause applicable 
to the subtenant or other subcontractor in substantially the form of Section 50.01(a) above~ In 
addition, Tenant must incorporate by reference in all subleases and other subcontracts the 
provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code and must require all subtenants and other subcontractors to comply with those provisions. 
Tenant's failure to comply with the obligations in this subsection will constitute a material 
breach of this Ground Lease. 

50.01(c) Non-Discrimination in Benefits. Tenant does not as of the date of 
this Ground Lease and will not during the Term, in any of its operations in San Francisco or with 
respect to its operations under this Ground Lease elsewhere within the United States, 
discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits, or 
travel benefits (collectively "Core Benefits"), as Well as any benefits other than Core Benefits, 
between employees with domestic partners and employees with spouses, and/or between the 
domestic partners and spouses of such employees, where the domestic partnership has been 
registered with a governmental entity under state or local Law authorizing such registration, 
subject to the conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. 

50.0l(d) Condition to Lease. As a condition to this Ground Lease, Tenant 
must execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits" 
(Form CMD-12B-1 01) with supporting documentation and secure the approval of the form by 
the San Francisco Contract Monitoring Commission. 

50.01(e) Incorporation of Administrative Code Provisions by Reference. 
The provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to 
non-discrimination by Parties contracting for the lease of City property are incorporated in this 
Section by reference and made a part of this Ground Lease as though fully set forth herein. 
Tenant must comply fully with and be bound by all of the provisions that apply to this Ground 
Lease under those Chapters of the Administrative Code, including, but not limited to, the 
remedies provided in such Chapters. Without limiting the foregoing, Tenant understands that 
under Section 12B.2(h) of the San Francisco Administrative Code, a penalty of $59 for each 
person for each calendar d~y during which such person was discriminated against :i:n violation of 
the provisions of this Ground Lease may be assessed against Tenant and/or deducted from any 
payments due Tenant. 

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

50.03 Conflicts of Interest. Tenant states that it is familiar with the provisions of Section 
15.103 of the San Fr.ancisco Charter, Article III, Chapter 2 of the City's Campaign and 
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Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the 
Government Code of the State of California, certifies that it knows of no facts that would 
constitute a violation of those provisions and agrees that if Tenant becomes aware of any such 
fact during the term of this Ground Lease Tenant will immediately notify the City. Tenant further 
certifies that it has made a complete disclosure to the City of all facts bearing on any possible 
interests, direct or indirect, that Tenant believes any officer or employee of the City presently has 

. or will have in this Ground Lease or in the performance thereof or in any portion of the profits 
thereof.. Willful failure by Tenant to make such disclosure, if any, will constitute grounds for 

. City's termination and cancellation of this Ground Lease. 

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

50.05 Tropical HardwoodNirgin Redwood Ban. Under Section 804(b) ofthe San 
Francisco Environment Code, the City and County of San Francisco urges companies not to 
import, purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood, or virgin redwood wood product. Except as permitted by the 
application of Sections 802(b) and 803(b) of the San Francisco Environment Code, Tenant will 
not use any items in the rehabilitation, development, or operation of the Premises or otherwise in 
the performance of this Ground Lease that are tropical hardwoods,.tropical hardwood wood 
products, virgin redwood, or virgin redwood wood products. · 

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

50.07 Pesticide Ordinance. Tenant must comply with the provisions of Section 308 of 
Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance"), which 
(a) prohibit the use of certain pesticides on City property, (b) require the posting of certain 
notices and the maintenance of certain records regarding pesticide usage, and (c) require Tenant 
to submit to the City's Department of the Environment an integrated pest management ("IPM") 
plan that (i) lists, to the extent reasonably possible, the types and estimated quantities of 
pesticides that Tenant may need to apply to the Premises during the Term of this Ground Lease, 

54 



(ii) describes the steps Tenant will take to meet the City's IPM Policy described in Section39.1 
of the Pesticide Ordinance, and (iii) identifies, by name, title, address, and telephone number, an 
individual to act as the Tenant's primary IPM contact person with City. In addition, Tenant must 

· comply with the r~quirements of Sections 303(a) and 303(b) of the Pesticide Ordinance. Nothing 
in this Ground Lease will prevent Tenant, acting through the City, from seeking a determination 
from the City's Commission on the Environment that Tenant is exempt from complying with 
certain portions of the Pesticide Ordinance as provided in Section 307 thereof. 

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

50.09 Notification of Limitations on Contributions. through its execution of this 
Ground Lease, Tenant acknowledges that it is familiar with Section 1.126 of the San Francisco 
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the 
City for the selling or leasing any land or building to or from the City whenever such transaction 
would require approval by a City elective officer or the board on which that City elective officer 
serves, from making any campaign contribution to the officer at any time from the 
commencement of negotiations for such contract until the termination of negotiations for such 
contract or three (3) months has elapsed from t)le date the contract is approved by the City 
elective officer, or the board on which that City elective officer serves. 

50.10 Requiring Health Benefits for Covered Employees. Unless exempt, Tenant agrees 
to comply fully with and be bound by all of the provisions of the Health Care Accountability 
Ordinance (the "HCAO"), as set forth in San Francisco Administrative Code Chapter 12Q, 
including the remedies provided, and implementing regulations, as the same may be amended· 
from time to time. The provisions of Chapter 12Q are incorporated in this Ground Lease by 
referenc~ and made a part of this Ground Lease as though fully styt forth. The text of the HCAO 
is available on the web at www.sfgov.org/oca/lwlh.htm. Capitalized terms used in this Section 
and not defined in this Ground Lease have the meanings assigned to them in Chapter 12Q. 
Notwithstanding this requirement, City recognizes that the residential housing component of the . . 

Improvements is not subject to the HCAO. 

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

50.10(b) If Tenant is a small business as defined in Section 12Q.3(d) of the 
HCAO, Tenant will have no obligation to comply with Section 50.10(a) above. 

55 



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

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

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

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

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

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

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

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

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

50.11 Public Access to Meetings and Records. If Tenant receives a cumulative total per 
year of at least $250,000 in City funds or City-administered funds and is a non-profit 
organization as defined in Chapter 12L of the San Francisco Administrative Code; Tenant must 
comply with and will be bound by all the applicable provisions of that Chapter. By executing this 

. Ground Lease, Tenant agrees to open its meetings and records to the public in the manner set 
forth inSections 12L.4 and 12L.5 of the Administrative Code. Tenant further agrees to make 
good-faith efforts to promote community membership on its Board of Directors in the manner set 
forth in Section 121.6 of the Administrative Code. Tenant acknowledges that its material failure 
to comply with any of the provisions of this paragraph will constitute a material breach of this 
Ground Lease. Tenant further acknowledges that such material breach of this Ground Lease will 
be grounds for City to terminate and/or not renew this Ground Lease, partially or in its entirety. 

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

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

50.14 Preservative Treated Wood Containing Arsenic. Tenant may not purchase 
preservative-treated wood products containing arsenic in the performance of this Ground Lease 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated wood containing arsenic" means wood treated with a preservative that 
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited 
to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 
arrtmoniacal copper arsenate preservative. Tenabt may purchase preservative-treated wood 
products on the list of environmentally preferable alternatives prepared and adopted by the· 
Department of the Environment. This provision does not preclude Tenant from purchasing 
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater 
immersion" means a pressure-treated wood that is used for construction purposes or facilities that. 
are partially or totally immersed in saltwater. 

50.15 Nondisclosure of Private Information. Tenant agrees to comply fully with and be 
bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code (the 
"Nondisclosure of Private Information Ordinance"), including the remedies provided. The 
provisions of the Nondisclosure of Private Information Ordinance are incorporated and made a 
part of this Ground Lease as though fully set forth. Capitalized terms used in this section and not 
defined in this Ground Lease have the meanings assigned to those terms in the Non disclosure of 
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Private Information Ordinance. Consistent with the requirements of the Nondisclosure of Private 
Information Ordinance, Contractor agrees to all of the following: 

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

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

(ii) Tenant received advance written approval from the' Contracting 
Department to disclose the information; or 

(iii) The disclosure is required by law or judicial order. 

50.15(b) Any disclosure or use of Private Information authorized by this 
Ground Lease must be in accordance with any conditions or restrictions stated in this Ground 
Lease. Any disclosure or use of Private Information authorized by a Contracting Department 

· must be in accordance with any conditions or restrictions stated in the approval. 

50.15(c) Private Information means any information that: (1) could be used 
to identify an individual, including, without limitation, name, address, soCial security number, 
medical information, financial information, date and location of birth, and names of relatives; or 
(2) the law forbids any person from disclosing. 

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

50.16 . Graffiti. Graffiti is detrimental to the health, safety, and welfare of thecommunity 
in that it promotes a perception in the community that the laws protecting public and private 
property can be disregarded with impunity. This perception fosters a sense of disrespect of the 
law that results in an increase in crime; degrades the community and leads to urban blight; is 
detrimental to property. values, business opportunities, and the enjoyment of life; is inconsistent 
with City's prope~ty maintenance goals and aesthetic standards; and resultf in additional graffiti 
and in other properties becoming the target of graffiti unless it is quickly removed from public 
and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must be 
abated as quickly as possible to avoid detrimental impacts on the City and County and its 
residents, and to prevent the further spread of graffiti. , · 

Tenant will remove all graffiti from the Premises and any real property owned or leased by 
. Tenant in the City and County of San Francisco within forty-eight ( 48) hours of the earlier of 

Tenant's (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti 
from the Department of Public Works. This section is not intended to require Tenant to breach 
any lease or other agreement that it may have concerning its use of the real property. The term 
"graffiti" means any inscription, word, figure, marking or design that is affixed, marked, etched, 
scratched, drawn, or painted on any building, structure, fixture, or other improvement, whether 
permanent or temporary, including by way of example only and without limitation, signs, 
banners, billboards, and fencing surrounding construction Premises, whether public or private, 
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· without the consent of the owner of the property or the owner's authorized agent, and which is 
visible from the public right-of-way. "Graffiti" does not include: (1) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the San Francisco Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any 
mural or other painting or marking on the property that is protected as a work of fine art under 
the California Art Preservation Act (California Civil Code section 987 et seq.) or as a work of 
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). Any 
failure of Tenantto comply with this section of this Ground Lease will constitute an event of, 
default of this Ground Lease. 

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

50.18 Food Service Waste Reduction. Tenant agrees to comply fully with and be bound 
by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the San 
Francisco Environment Code, Chapter 16, including the remedies provided therein, .and 
implementing guidelines and rules. The provisions of Chapter 16 a.re incorporated herein by 
reference and made a part of this Ground Lease as though fully set forth herein. Accordingly, 
Tenant acknowledges that City contractors and lessees may not use Disposable Food Service 
Ware that contains Polystyrene Foam in City Facilities and while performing under a City 
contract or lease, and shall instead use suitable Biodegradable/ Compostable or Recyclable 
Disposable Food Service Ware. This provision is a·material term of this Ground Lease. By 
entering into this Ground Lease, Tenant agrees that if it breaches this provision, City will suffer 
actual damages that will be impractical or extremely difficult to determine. Without limiting 
City's other rights and remedies, Tenant agrees that the sum of One Hundred Dollars ($100.00) 
liquidated damages for the first breach, Two Hundred Dollars ($200.00) liquidated damages for 
the second breach in the same year, and Five Hundred Dollars ($500.00) liquidated damages for 
subsequent breaches in the same year is a reasonable estimate of the damage that City will incur 
based on the violation, es~ablifhed ~n light of the ~ircumstances existing at the time th~s Ground 

. Lease was made. Those amounts will not be considered a penalty, but rather agreed upon 
monetary damages· sustained by City because of Tenant's failure to comply with this provision. 

50.19 Local Hire Requirements. Any undefined, initially-capitalized term used in this 
Section has the meaning given to that term in San Francisco Administrative Code Section 23.62 
(the "Local Hiring Requirements"). Improvements and Changes (as defined in this Ground 
Lease) are subject to the Local Hiring Requirements unless the cost for such work is (i) estimated 
to be less than $750,000 per building permit or (ii) meets any of the other exemptions in the 
Local Hiring Requirements. Tenant agrees that it will comply with the Local Hiring 
Requirements to the extent applicable. Before starting any Tenant Improvement Work or any 
Alteration, Tenant will contact City's Office of Economic Workforce and Development 
("OEWD") to verify if the Local Hiring Requirements apply to the work (i.e., whether the work 
is a "Covered Project"). 
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Tenant will include, and will require its subtenants to include, a requirement to comply with the 
Local Hiring Requirements in any contract for a Covered Project with spe_cific reference to San 
Francisco Administrative Code Section 23.62: Each contract must name the City and County of 
San Francisco as a third party beneficiary for the limited purpose of enforcing the Local Hiring 
Requirements, including the right to file charges and seek penalties. Tenant will cooperate, and 
require its subtenants to cooperate, with the City in any action or proceeding against a contractor 
or subcontractor that fails to comply with the Local Hiring Requirements when required. 
Tenant's failure to comply with its obligations under this Sectio,n will constitute a material 
breach of this Ground Lease. A contractor's or subcontractor's failure to comply with this 
Section will enable the City to seek the remedies specified in San Francisco Administrative Code 
Section 23.62 against the breaching party. 

50.20 Criminal History in Hiring and Employment Decisions. 

50.20(a) Unless exempt, Tenant agrees to comply with and be bound by all 
of the provisions of San Francisco Administrative Code Chapter '12T (Criminal History in Hiring 
and Employment Decisions; "Chapter 12T"), which are hereby incorporated as may be 
amended from time to time, with respect to applicants and employees of Tenant who would be or 
are performing work at the Site. 

50.20(b) Tenant will incorporate by reference the provisions of Chapter 12T 
in all subleases of a portion or all of the Site, if any, and will requi~e all subtenants to comply 
with its provisions. Tenant's failure to comply with the obligations in this subsection will 
constitute a material breach of this Ground Lease. 

50.20(c) Tenant and subtenants (if any) may not inquire about, require 
disclosure of, or if such information is received base an Adyerse Action (as defined in Chapter 
12T) on an applicant's or potential applicant for employment, or employee's: (1) Arrest (as 
defined in Chapter 12T) not leading to a Conviction (as defined in Chapter 12T), unless the 
Arrest is undergoing an active pending criminal investigation or trial that has not yet been 
resolved; (2) participation .in or completion of a diversion or a deferral of judgment program; 
(3) a Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
rendered inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; 
(5) a Conviction that is more than seven years old, fromlthe date of sentencing; or ' 

· (6) information pertaining to an offense other than a felony or misdemeanor, such as an 
infraction. 

50.20( d) Tenant and subtenants (if any) may not inquire about or require · 
applicants, potential applicants for employment, or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any matter 
identified in Section 50.20(c) above. Tenant and subtenants (if any) may not require such 
disclosure or make such inquiry until either after the first live interview with the person, or after 
a conditional offer of employment. 

50.20(e) Tenant and subtenants (if any) will state in all solicitations or 
advertisements for employees that are reasonably likely to reach persons who are reasonably 
likely to seek employment with Tenant or subtenant at the SHe, that the Tenant or subtenant will 
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consider for employment qualified applicants with criminal histories in a manner consistent with 
the requirements of Chapter 12T . 

. 50.20(f) Tenant and subtenants (if any) will post the notice prepared by the 
Office of Labor Standards Enforcement ("OLSE"), available on OLSE's website, in a 
conspicuous place at the Site and at other workplaces within San Francisco where interviews for 
job opportunities at the Site occur. The notice will be posted in English, Spanish, Chinese, and 
any language spokep. by at least 5% of the employees at the Site or other workplace at which it is 
posted. 

50.20(g) Tenant and subtenants (if any) understand and agree that upon any 
failure to comply with the requirements of Chapter 12T, the City will have the right to pursue 
any rights or remedies available under Chapter 12T or this Ground Lease, including but not 
limited to a penalty of $50 for a second violation and $100 for a subsequent violation for each 
employee, applicant, or other person as to whom a violation occurred or continued, termination, 
or suspension in whole or i'n part of this Ground Lease. 

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

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

Tenant will include, and will require its subtenants, and Contractors and Subcontractors 
(regardless of tier) to include, the Prevailing Wage Requirements and the agreement to cooperate 
in City enforcement actions in any Construction Contract with specific reference to 
San Francisco Administrative Code Section 23.61. Each such Construction Contract must name 
the City and County of San Francisco, affected workers, and employee organizations formally 
representing affected workers as third party beneficiaries for the limited purpose of enforcing the 
Prevailing Wage Requirements, including the right to file charges and seek penalties against any 
Contractor or Subcontractor in accordance with San Francisco Administrative Code 
Section 23.61. Tenant's failure to comply with its obligations under this Section will constitute a 
material breach of this Ground Lease. A Contractor's or Subcontractor's failure to comply with 
this Section will enable the City to seek the remedies specified in San Francisco Administrative 
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Code Section 23.61 against the breaching party. For the current Prevailing Rate of Wages, 
contact the City's Office of Labor Standards Enforcement. 

50.22 Consideratimi of Salary History Tenant shall comply with San Francisco 
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or "Pay Parity 
Act." For each employment application to Tenant for work that relates to this Agreement or for 
work to be performed in the City or on City property, Tenant is prohibited from considering 
current or past salary of an applicant in determining whether to hire the applicant or what salary 
to offer the applicant. Tenant shall not (1) ask such applicants about their current or past salary or 
(2) disclose a current or former employee's salary history without that employee's authorization 
unless the salary history is publicly available. Tenant is subject to the enforcement and penalty 
provisions in Chapter 12K. Information about Chapter 12K is available on the web at 
https :/ /sfgov .org/ olse/consideration-salary-history. 

50.23 Sugar-Sweetened Beverage Prohibition. Tenant agrees that it will not sell, 
provide, or otherwise distribute Sugar-Sweetened Beverages, as defined by San Francisco 

. Administrative Code Chapter 101, as part of its performance of this Ground Lease. 

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

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

50.24(b) Tenant agrees to pay taxes of any kind, including possessory 
interest taxes, that may be lawfully assessed on the Leasehold Estate created and to pay all other 
taxes, excises, licenses, permit charges, and assessments based on Tenant's usage of the 
Premises that may be imposed upon Tenant by law, all of which must be paid when the same 
become due and payable and before delinquency. 

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

. 50.24(d) San Francisco Administrative Code Sections 23.38 and 23.39 
require that certain information relating to the creation, renewal, extension, assignment, sublease, 
or other transfer of this Ground Lease be provided to the County Assessor within sixty (60) days 
after the transaction. Accordingly, Tenant must provide a copy of this Ground Lease to the 
County Assessor not later than sixty (60) days after the Effective Date, and any failure of Tenant 
to timely provide a copy of this GroUnd Lease to the County Assessor will be a default under this 
Ground Lease. Tenant will also timely provide any information that City may request to ensure 
compliance with this or any other reporting requirement. 

50.25 Vending Machines; Nutritional Standards. Tenant may not install or permit any 
vending machine on the Premises without the prior written consent of Landlord. Any permitted 
vending machine must comply with the food nutritional and calorie labeling requirements set 
forth in San Francisco Administrative Code section 4.9-1(c), as may be amended from time to 

62 



time (the "Nutritional Standards Requirements"). Tenant agrees to incorporate the Nutritional 
Standards Requirements into any contract for the installation of a vending machine on the 
Premises or for the supply of food and peverages to that vending machine. Failure to comply 
with the Nutritional Standards Requirements or to otherwise comply with this Section 50.25 will· 
be deemed a material breach of this Ground Lease. Without limiting Landlord's other rights and 
remedies under this Ground Lease, Landlord will have the right to require the immediate 
removal of any vending machine on the Premises that is not permitted or that violates the 
Nutritional Standards Requirements. 

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

ARTICLE 51 COMPLETE AGREEMENT 

There are no oral agreements between Tenant and the City affecting this Ground Lease, 
and this Ground Lease supersedes and cancels any and all previous negotiations, arrangements, 
agreements, and understandings between Tenant and the City with respect to the lease of the 
Site. 

ARTICLE 52 AMENDMENTS 

Neither this Ground Lease nor any terms or provisions hereof may be changed, waived, 
discharged, or terminated, except by a written instrument signed by the party against which the 
enforcement of the change, waiver, discharge, or termination is sought. No waiver of any breach 

· will affect or alter this Ground Lease, but each and every term, covenant, and condition of this 
Ground Lease will continue in full force and effect with respect to any other then-existing or 
subsequent breach thereof. Any amendments or modifications to this Ground Lease, including, 
without limitation, amendments to or modifications to the exhibits to this Ground Lease, will be 
subject to the mutual written agreement of City and Tenant, and City's agreement may be made 
upon the sole approval of the City's Director of Property, or his or her designee; provided, 
however, material amendments, or modifications to this Ground Lease (a) changing the legal 
description of the Site, (b) increasing the Term, (c) increasing the Rent, (d) changing the general 
use of the Site from the use authorized under this Ground Lease, and (e) any other amendment or 
modification which materially increases the City's liabilities or financial obligations under this 
Ground Lease will additionally require the approval of the City's Board of Supervisors. 

ARTICLE 53 ATTACHMENTS 

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

1. Legal Description of Site 

2. Schedule of Performance 
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3. City Consent of Leasehold Mortgage 

4. Reserved 

5. Memorandum of Ground Lease 

6. Form of Income Certification Form 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS 
GROUND LEASE, TENANT ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS GROUND LEASE 
UNLESS AND UNTIL CITY'S BOARD OF SUPERVISORS HAS DULY ADOPTED A 
RESOLUTION APPROVING THIS GROUND LEASE AND AUTHORIZING THE 
TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY UNDER THIS GROUND LEASE ARE CONTINGENT UPON 
ADOPTION OF SUCH A RESOLUTION, AND THIS GROUND LEASE WILL BE NULL 
AND VOID IF CITY'S MAYOR AND THE BOARD OF SUPERVISORS DO NOT 
APPROVE THIS GROUND LEASE, IN THEIR RESPECTIVE SOLE DISCRETION. 
APPROVAL OF THIS GROUND LEASE BY ANY DEPARTMENT, COMMISSION, OR 
AGENCY OF CITY WILL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTIO WILL 
BE ENACTED, AND NO SUCH APPROVAL WILL CREATE ANY BINDING 
OBLIGATIONS ON CITY. 
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IN WITNESS WHEREOF, the Tenant and the City have executed this Ground Lease as 
of the day and year first above written. 

TENANT: 

1064 Mission, L.P., 
a California limited partnership 

By: 1064 Mission LLC, 
a California limited liability company, 
its co general partner 

By: ECS Housing Corporation, 
a California nonprofit public benefit 
corporation, its sole member/manager 

By: ____________________ ~ 
Name: __________________ _ 

Title: --------------------

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
is co general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 

· its sole member/manager 

By: __________________ _ 

Name: -------------------
Title: -------------------

CITY AS LANDLORD: 1 

CITY AND COUNTY OF SAN FRANCISCO, . 
a municipal corporation 

By: 
Andrico Q. Penick 
Director of Property 

By: ______________________________ _ 

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

DENNIS J. HERRERA 
City Attorney 

By: ________________________ __ 

Deputy City Attorney 
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ATTACHMENT 1 

LEGAL DESCRIPTION OF THE SITE 

(1064-68 Mission Street) 
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ATTACHMENT 2 

SCHEDULE OF PERFORMANCE 
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ATTACHMENT 3 

CITY CONSENT OF LEASEHOLD MORTGAGE 

Date: 

Mayor's Office of Housing and Community Development of the 
City and County of San Francisco 
Attn: Director · 
One South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

RE: ________ ,San Francisco (LEASEHOLD MORTGAGE). 

Dear Sir or Madam: 

Under Section 25.0lofthe Ground Lease, dated , 20_, between the 
City and County of San Francisco ("City") and , a California · 
_________ , we are formally requesting the City's consent to our placing a leasehold 
mortgage upon the leasehold estate of the above referenced development. The following 
information is provided in order for the City to provide its consent: 

Lender: 

Principal Amount: 

Interest: 

Term: 

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

I 

Sincerely, 

a California Limited Partnership 

By: 

Name: -------------------

Title: 

enc. 
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By signing this letter, the City consents to the leasehold mortgage, under the terms and 
conditions of Section 25.01 of the Ground Lease, dated ____ _ 
20_. 

Mayor's Office of Housing and Community Development 

Daniel Adams, Acting Director 
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ATTACHMENT 4 

Reserved 
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ATTACHMENT 5 

MEMORANDUM OF LEASE 

Free Recording Requested under 
Government Code Section :27383 

When recorded, mail to: 

Mayor's Office of Housing and Community Development 
of the City and County of San Francisco 
1 South Van Ness Avenue, Fifth Floor 
San Francisco, California.94103 
Attn: Director 

MEMORANDUM OF GROUND LEASE 

This Memorandum of Ground Lease ("Memorandum") is entered into as of __ _ 
2020, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation (the "City"), acting by and through the Mayor's Office Of Housing and Community 
Development ("City"), and 1064 MISSION, L.P., A California Limited Partnership ("Tenant"), 
with respect to that certain Ground Lease (the "Lease") dated , 2020, between City and 
Tenant. 

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

It is the intent of the parties to the Lease that the Lease creates a constructive notice of 
severaqce of the Improvements (as defined in the Lease), witho

1

ut the necessity of a deed from 
Lessor 

1
to Lessee, which Improvements are and will remain real property. . 

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

This Memorandum is solely for recording purposes and will not be construed to alter, 
modify, amend, or supplement the Lease, of which this is a memorandum. 

This Memorandum may be signed by the parties hereto in counterparts with the same 
effect as if the signatures to each coun~erpart were upon a single instrument. All counterparts will 
be deemed an original of this Memorandum. 
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., <}. 

Executed as of _____ , 2020 in San Francisco, California. 

TENANT: 1064 Mission, L.P., a California Limited Partnership. 

By: 1064 Mission LLC, 
a California limited liability company, 
its co general partner 

By: ECS Housing Corporation, 
a California nonprofit public benefit 
corporation, its sole member/manager 

By:----------
Name:_~--------
Title: -------------

·By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
is co general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: _________________ ~ 

Name: -----------Title: _____________ __ 

CITY: CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 

By: 

Andrico Q. Penick 
Director of Property 

Daniel Adams, 
Acting Director, Mayor's Office of Housing and Community Development 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ___ ~-----------
Deputy City Attorney 
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ATTACHMENT 6 

FORM OF TENANT INCOME CERTIFICATION 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Date: 
Case No. 

Block/Lot No.: 
Project Sponsor: 

Applicant: 

Staff Contact: 

Recommendation: 

Recommended 
By: 

PROJECT DESCRIPTION 

General Plan Referral 

May4,2017 
Case No. 2017-005007~PR 
Application to Federal Government for Surplus Land, 
to be used for homeless supportive housing project 

Block 3703/Lots 084 and 040 
John Updike, Director 
San Francisco Real Estate Division 
25 Van Ness Ave. Suite 400 
San Francisco, CA 94102 

Same as Above 

Rachael A. Tanner- (415) 575-8730 
Rachael. Tanner®sfgov.org 

Finding the project, on balance, is in conformity with 
the General Plan 

~ A?~~ V~Q~o ~, 
Joh Rahaim, Director of Planning 

1650 Mission St. 
Suite400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

F~: 

415.558.6409 

Planning 
Information: 
415.558.6377 

The Project is the City's proposed purchase and/or lease of two contiguous parcels located at 
1064-1068 Mission Street. If ~he Project is approved, the Mayor's Office of Hous~ and 
Community Development (MOHCD) will construct at least 100 units of supportive hous1ng for 
the homeless on the site. MOHCD has identified capital funds to bring the project to fruition. 
The property is currently owned by the federal government. 1064 Mission is currently leased to 
the City of San Francisco and operated as a public parking lot. 1068 contains a vacant 3-story 
building .. The federal government invited local governments to apply for the acquisition of 
federally owned land that could be used to address homelessness. These parcels are available 
for less than market value. This Project is a response to this federal program. 

The property at 1068 i'Aission Street is not listed or eligible for listing in the National Historic 
. Register. The Project, however, shares a boundary with the James R. Browning Courthouse, 
which is designated as a National Historic Landmark. · This proposed Project concerns the 
purchase of the land only. Any subsequent project, including design, will be reviewed 
separately and any impact on historic resources will be included in that review. 

www.sfplanning.org 



GENERAL PLAN REFERRAL CASE NO. 2017·005007GPR 
CITY LEASE AND/OR PURCHASE OF 1064·68 MISSION STREET 

FOR SUPPORTIVE HOUSING FOR HOMELESS SAN, FRANCISCANS 

The submittal is for a General Plan Referral to recommend whether the Project is in conformity 
with the General Plan, pursuant to Section 4.105 of the Charter, and Section 2A.52 and 2A.53 of 
the Administrative Code. 

ENVIRONMENTAL REVIEW 

On April25, 2017, the Environmental Planning division of the Department determined that 
the Project (Block 3703/Lots 084 and 040) is not defined as a project under CEQA Guidelines 
Sections 15060(c) and 15378 because it does not result in a physical change in the 
environment. 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

The Project is the City's proposed acquisition and/or lease of property serving as a parking lot 
and containing a vacant 3-story building in order to construct permanent, supportive housing 
for the homeless. The Project is consistent with the Eight Priority Policies of Planning Code 
Section 101.1 as described in the body of this letter and is, on balance, in~conformity with the 
following Objectives and Policies of the General Plan: 

HOUSING ELEMENT 

POLICY1.3 
Work proactively to identify and secure opportunity sites for permanently affordable 
housing. The City should aggressively pursue opportunity sites for permanently affordable 
housing development Publicly-owned land offers unique opportunity for development of 
affordable housing. 

POLICY 1.10 Support new housing projects, especially affordable housing, where 
hbuseholds can easily rely on public transportation, wa!fing and bicycling for the majority 

I , 

of daily trips. Infill housing in transit-rich areas can provide lower income households, 
affordable unsubsid1zed housing opportunities. Housing with easy access to transit facilitates 
the City's efforts to implement the City's Transit First policy. Additionally housing near transit 
can provide site efficient and cost effective housing. 

POLICY 6.1 Prioritize permanent housing and service enriched solutions while pursuing 
both short- and long-term strategies to eliminate homelessness. While shelters can provide an 
alternative to sleeping on the streets, they do little to address the underlying causes. A 
permanent solution to homelessness requires permanent affordable housing. San Francisco has 
focused homeless housing efforts on providing very low-income homeless singles and families 

SAN FRANCISCO 
PLANNING DEPARTMENT 2 



GENERAL PLAN REFERRAL CASE NO. 2017·005007GPR 
. CITY LEASE AND/OR PURCHASE OF 1064-68 MISSION STREET 

FOR SUPPORTIVE HOUSING FOR HOMELESS SAN FRANCISCANS 

a range of supportive options that are intended to stabilize their housing situation for the long 
term. 

POLICY 7.4 Facilitate affordable housing development through land subsidy programs, such 
as land trusts and la'nd dedication. Land costs are a considerable portion of affordable housing 
development costs. The City shall support and encourage land based subsidies, especially when land is 
well suited for affordable housing development. 

The proposed Project advances several objectives and policies in the Housing Element of the San 
Francisco General Plan. The City is working proactively to secure this site for affordable housing The 
Project will use public land to construct supportive housing to serve homeless families and individuals. 
The Project is located in a transit-rich, downtown location in close proximity to rail (Civic Center 
BARTIMUNI station), several bus lines, and bike lanes. 

DOWNTOWN PLAN 

OBJECTIVE 7 EXPAND THE SUPPLY OF HOUSING IN AND ADJACENT TO 
DOWNTOWN. 

POLICY 7.2 Facilitate conversion of underused industrial and commercial areas to residential 
use. Opportunities exist for major new residential development in certain areas close to 
downtown. New housing can be provided without significant displacement of existing 

· residential units or commercial or industrial activity. Housing can be in.troduced on vacant or 
underused sites adjacent to sites that are and will remain in active commercial or industrial use. 

·The Project parcels are within the Downtown Area Plan boundaries. The Project would transform an 
underutiliztid site into housing, which is an objective identified in the Downtown Plan. 71te site of the 
Project is identified as an area to increase housing. By providing 100 units of supportive housing, the 
Project will adv

1

ance the goals of the Downtown Plan. 

PROPOSITION M FINDINGS- PLANNING CODE SECTION 101.1 

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of 
discretionary approvals and permits for consistency with scri.d policies. The Project is found to 
be consistent with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the 
following reasons: 

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

SAN FRANCISCO 
PLANNING DEPARTMENT 3 



GENERAL PLAN REFERRAL CASE NO. 2017·005007GPR 
CITY LEASE AND/OR PURCHASE OF 1064-68 MISSION STREET 

FOR SUPPORTIVE HOUSING FOf{ HOMELESS SAN FRANCISCANS 

1. That existing neighborhood-serving retail uses be preserved and enhanced and future 
opportunities for resident employment in and ownership qf such businesses enhanced. 

The Project would have no adverse effect on neighborhood serving retail uses or opportunities for 
employment in or ownership of such businesses. 

2. That existing housing and neighborhood character be conserved and protected in order to 
preserve the cultural and economic diversity of our neighborhood. 

The Project would have no adverse effect on the City's housing stock or on neighborhood character. 
The existing housing and neighborhood character will be not be negatively affected 

3 · That the City's supply of affordable housing be preserved and erihanced. 

The Project would enhance the City's supply of affordable housing. 

4. That commuter traffic not impede MUNI transit service or overburden our streets or 
neighborhood parking. 

The Project would not result in commuter traffic impeding MUNI's transit service, overburdening 
the streets or altering current neighborhood parking. 

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

The Project would not affect the existing economic base in this area. 

6. That the City achieve the greatest podsible preparedness to protect against injury and loss 
of life in an earthquake. 

The Project would not adversely affect achieving the greatest possible preparedness against injury 
and loss of life in an earthquake. 

7. That landmarks and historic buildings be preserved. 

This site and building are not landmarks or of historic significance. 

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

SAN FRANCISCO . 
PLANNING DEPARTMENT 4 



GENERAL PLAN REFERRAL CASE NO. 2017·005007GPR 
CITY LEASE AND/OR PURCHASE OF 1064·68 MISSION STREET 

FOR SUPPORTIVE HOUSING FOR HOMELESS SAN FRANCISCANS 

The Project would have no adverse effect on parks and open space or their access to sunlight and 
vista. 

RECOMMENDATION: 

Attachments: . 

Finding the Project, on balance, in-conformity 
with the General Plan 

Project Information from the GSA, including photographs 

cc: Sandi Levine, Real Estate 

I:\ Citywide\ General Plan\ General Plan Referrals \2015 TEMPLATE. doc 

SAN fRANCISCO 
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GSA Pacmc Rim Region 
OfficG of R~al Property Utilization Bind IOII!lli)Oaal 

UNITED STATES GOVERNMENT REAL PROPERTY 

COMBINED 
NOTICE Of DETERMINATION Of HOMELESS SUITABILITY 

AND 
NOTICE OF SURPLUS DETERMINATION 

. MISSION SiREET PARKING 
1064 AND 1068 MISSION STREET, SAN FRANCISCO, CA 94103 

GSA CONTROL NO. 9·G ... CA~1704-AB 

HUD PROPERTY NO. 54201710008 

JANUARY 27, 2017 

.JtGout tfie Pro_perty 

The property Is located at 1064 and 1068 Mission Street, San Francisco, 
California 94103. · 

1Q64 Mission Street contains a 1.1 acre parking lot. It Is currently leased to City 
Park for public parking. Expiration date of the existing lease Is September, 2017. 

1068 Mission Street contains 0.049 acres of land and a three story building built 
'In ·1913 totaling 613iO gross square feet. The building Is currently vacant. · 

I · I 
The property Is not listed or eligible for listing In the National Historic Register. 
However/ the property shares a boundary with the James R. Browning 
Courthouse which Is designated as a National Historic Landmark and Is listed on 
the National Register of Historic Places. Any future use may be subject to 
consultation under Section 106 of the National Historic Preservation Act. 

Because the property shares a boundary with the James R. Browning 
Courthouse, security requirements of the courthouse will be considered In the 
disposal and may Impact future use of the property. · 

Photos and a map are Included with these notices. 

Pe~ge 1 of 10 



Ariel View: 1064 and 1068 Mission Street 

Street View: 1068 Mission Street 
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Won 

From: Romero, Anne (MYR) 
Sent: 
To: 

Wednesday, October 30, 2019 2:54PM 
BOS Legislation, (BOS) 

Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease- 1064 Mission, L.P. -
100% Affordable Housing at 1064-68 Mission Street- for a Loan Amount Not to Exceed 
$74,408,049 and for an Annual Ground Lease Base Rent Amount of $1.00 

Thanks! 
Anne 

From: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
Sent: Wednesday, October 30, 2019 2:50 PM 
To: Romero, Anne (MYR) <anne.romero@sfgov.org>; BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Chan, Amy 

(MYR) <amy.chan@sfgov.org>; Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 

Amount of $1.00 

Please see attached for requested changes. Thank you. 

Best regards, 
Jocelyn Wong 
San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102 

T: 415.554.7702 I F: 415.554.5163 
jocelyn.wong@sfgov.org I www.sfbos.org 

Click here to complete a Board of Supervisors Customer Service Satisfaction form 

The Legislative Research Center provides 24-hour access to Board of Supervisors legislation, and archived matters since August 1998. 

Disclosures: Personal information that is provided in communications to the Board of Supervisors is subject to disclosure under the California Public Records Act and 
the San Francisco Sunshine Ordinance. Personal information provided will not be redacted. Members of the public are not required to provide personal identifying 
information when they communicate with the Board of Supervisors and its committees. All written or oral communications that members of the public submit to the 
Clerk's Office regarding pending legislation or hearings will be made available to all members of the public for inspection and copying. The Clerk's Office does not 
redact any information from these submissions. This means that personal information-including names, phone numbers, addresses and similar information that a 
member of the public elects to submit to the Board and its committees-may appear on the Board of Supervisors' website or in other public documents that members 
of the public may inspect or copy. 

From: Romero, Anne (MYR) <anne.romero@sfgov.org> 

Sent: Wednesday, October 30, 2019 2:47 PM 
To: BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Chan, Amy (MYR) <amy.chan@sfgov.org>; Peacock, Rebecca 

(MYR) <rebecca.peacock@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 

1 



1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

Yes, the page 5 reference to October 10, 2018 should also be removed. It is all covered by the letter dated May 4, 2017 
from the Planning Department. 
Thanks! 
Anne 

From: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
Sent: Wednesday, October 30, 2019 2:43 PM 
To: Romero, Anne (MYR) <anne.romero@sfgov.org>; BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Chan, Amy 
(MYR) <amy.chan@sfgov.org>; Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

I can remove it from the draft on our end. 

There's also a FURTHER RESOLVED clause on page 5 that references October 10, 2018- does that need to be removed 
as well? 

Thank you, 
Jocelyn Wong 
San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102 
T: 415.554.7702 I F: 415.554.5163 
jocelyn.wong@sfgov.org I www.sfbos.org 

From: Romero, Anne (MYR) <anne.romero@sfgov.org> 
Sent: Wednesday, October 30, 2019 2:38 PM 
To: BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Chan, Amy (MYR) <amy.chan@sfgov.org>; Peacock, Rebecca 
(MYR) <rebecca.peacock@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

Hi Jocelyn, 

My apologies, I realize that this October 10, 2018 date referenced on page 4 of the legislation was erroneously carried 
forward from a previous project template resolution and does not pertain to this project. If it is possible to delete that 
sentence since the May 4, 2017 General Plan Referral letter covers the whole project, that would correct this error. Or 
we could make the correction in committee. 

Thanks, and again, my apologies for this error. 

Anne 
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From: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
Sent: Wednesday, October 30, 2019 11:55 AM 
To: Chan, Amy (MYR) <amy.chan@sfgov.org>; BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Peacock, Rebecca 
(MYR) <rebecca.peacock@sfgov.org>; Romero, Anne (MYR) <anne.romero@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

Thank you. Please also send the Planning Department letter, October dated October 10, 2018, as referenced on page 4 
of the legislation. 

Jocelyn Wong 
San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102 
T: 415.554.7702 I F: 415.554.5163 
jocelyn.wong@sfgov.org I www.sfbos.org 

From: Chan, Amy (MYR) <amy.chan@sfgov.org> 
Sent: Wednesday, October 30, 2019 10:33 AM 
To: BOS Legislation, (BOS) <bos.legislation@sfgov.org>; Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org>; 
Romero, Anne (MYR) <anne.romero@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease- 1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

Hi Jocelyn, 

Your edits are acceptable. 

Anne, can you send the Clerk the executed predev loan? 

Thanks, 
Amy 

Amy Chan 
Director of Policy and Legislative Affairs 
Mayor's Office of Housing and Community Development 
1 South Van Ness, 5th Floor 
San Francisco, CA 94103 
tel: 415.701.5508 fax: 415.701.5501 
amy.chan@sfgov.org 
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From: BOS Legislation} (BOS) <bos.legislation@sfgov.org> 
Sent: Wednesday} October 301 2019 9:36AM 
To: BOS Legislation} (BOS) <bos.legislation@sfgov.org>; Peacock} Rebecca (MYR) <rebecca.peacock@sfgov.org> 
Cc: Kittler} Sophia (MYR) <sophia.kittler@sfgov.org>; Chan} Amy (MYR) <amy.chan@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission} L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74A081049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

My apologies. Please see attached for additional edits. Is there also a copy of the executed original loan agreement? 

Jocelyn Wong 
San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place1 Room 244 
San Francisco} CA 94102 
T: 415.554.7702 I F: 415.554.5163 
jocelyn.wong@sfgov.org I www.sfbos.org 

From: BOS Legislation} (BOS) <bos.legislation@sfgov.org> 
Sent: Wednesday} October 301 2019 9:29AM 
To: Peacock} Rebecca (MYR) <rebecca.peacock@sfgov.org>; BOS Legislation} (BOS) <bos.legislation@sfgov.org> 
Cc: Kittler} Sophia (MYR) <sophia.kittler@sfgov.org>; Chan} Amy (MYR) <amy.chan@sfgov.org> 
Subject: RE: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission} L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

Good morning, 

Please see attached for proof of clerical edits made to the titles and throughout the body of the legislation. Kindly 
review and confirm if these changes are suitable. May we please also have a copy of the Planning Department Letter, 
dated October 10,2018, as referenced on page 4 of the legislation? Thank you. 

Best regards, 
Jocelyn Wong 
San Francisco Board of Supervisors 
1 Dr. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102 
T: 415.554.7702 I F: 415.554.5163 
jocelyn.wong@sfgov.org I www.sfbos.org 

Click here to complete a Board of Supervisors Customer Service Satisfaction form 

The Legislative Research Center provides 24-hour access to Board of Supervisors legislation, and archived matters since August 1998. 

Disclosures: Personal information that is provided in communications to the Board of Supervisors is subject to disclosure under the California Public Records Act and 
the San Francisco Sunshine Ordinance. Personal information provided will not be redacted. Members of the public are not required to provide personal identifying 
information when they communicate with the Board of Supervisors and its committees. All written or oral communications that members of the public submit to the 
Clerk's Office regarding pending legislation or hearings will be made available to all members of the public for inspection and copying. The Clerk's Office does not 
redact any information from these submissions. This means that personal information-including names, phone numbers, addresses and similar information that a 
member of the public elects to submit to the Board and its committees-may appear on the Board of Supervisors' website or in other public documents that members 
of the public may inspect or copy. 
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From: Peacock, Rebecca (MYR) <rebecca.peacock@sfgov.org> 
Sent: Tuesday, October 29, 2019 5:42 PM 
To: BOS Legislation, (BOS) <bos.legislation@sfgov.org> 
Cc: Kittler, Sophia (MYR) <sophia.kittler@sfgov.org>; Chan, Amy (MYR) <amy.chan@sfgov.org> 
Subject: Mayor- Resolution- Loan Agreement and Ground Lease-1064 Mission, L.P. -100% Affordable Housing at 
1064-68 Mission Street- for a Loan Amount Not to Exceed $74,408,049 and for an Annual Ground Lease Base Rent 
Amount of $1.00 

Attached for introduction to the Board of Supervisors is an Resolution approving and authorizing the Director of the 
Mayor's Office of Housing and Community Development to execute a Loan Agreement and long term Ground Lease 
with 1064 Mission, L.P., a California limited partnership, in a loan amount not to exceed $74,408,049 for a minimum 
loan term of 57 years to finance the construction of a 100% affordable, 256-unit multifamily rental housing 
development (plus 2 staff units) for low income adults and seniors experiencing homelessness with ancillary 
commercial space for public benefit and community serving purposes for a culinary job training program ("CHEFs") 
("Project") and a lease term of 75 years with a 24 year extension option, and with an annual base rent of $1.00, in 
order to construct the Project once the site is transferred to the City ("Ground Lease"); adopting findings that the 
Loan Agreement and Ground Lease are consistent with the City's General Plan, and the priority policies of Planning 
Code Section 101.1; and authorizing the Director of Property and the Director of the Mayor's Office of Housing and 
Community Development to execute documents, make certain modifications, and take certain actions in furtherance 
of this Resolution .. 

Please let me know if you have any questions. 

Rebecca Peacock 
(415) 554-6982 
Rebecca. P eacoc k@sfgov. org 
Office of Mayor London N. Breed 
City & County of San Francisco 
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OFFICE OF THE MAYOR 

SAN FRANCISCO 

LONrDON N. BREED 
f 1~! > t j 

' ' .... MS'i'0R 

TO: 
FROM: 
RE: 

DATE: 

Angela Calvillo, Clerk of the Board of Supervisors 
Sophia Kittler 

... 

Loan Agreement and Ground Lease- 1064 Mission, L.P. - 100% 
Affordable Housing at 1064-68 Mission Street- for a Loan Amount Not to 
Exceed $74,408,049 and for an Annual Ground Lease Base Rent Amount 
of $1.00 
Tuesday, October 29, 2019 

Resolution approving and authorizing the Director of the Mayor's Office of 
Housing and Community Development to execute a Loan Agreement and long 
term Ground Lease with 1064 Mission, L.P., a California limited partnership, in a 
loan amount not to exceed $74,408,049 for a minimum loan term of 57 years to 
finance the construction of a 100% affordable, 256-unit multifamily rental housing 
development (plus 2 staff units) for low income adults and seniors experiencing 
homelessness with ancillary commercial space for public benefit and community 
serving purposes for a culinary job training program ("CHEFs") ("Project") and a 
lease term of 75 years with a 24 year extension option, and with an annual base 
rent of $1.00, in order to construct the Project once the site is transferred to the 
City ("Ground Lease"); adopting findings that the Loan Agreement and Ground 
Lease are consistent with the City's General Plan, and the priority policies of 
Planning Code Section 101.1; and authorizing the Director of Property and the 
Director of the Mayor's Office of Housing and Community Development to 
execute documents, make certain modifications, and take certain actions in 
furtherance of this Resolution. 

Should you have any questions, please contact Sophia Kittler at 415-554-6153. 

1 OR. CARL TON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 



LOAN AGREEMENT 
(CITY AND COUNTY OF SAN FRANCISCO HOTEL TAX FUND, RESIDENTIAL 

HOTEL REPLACMENT, AHF INCLUSIONARY) 

By and Between 

THE CITY M'D 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 

1064 :MISSION, L.P., a California limited partnership 

for 

1064-1068 Mission Street 
$6,224,561 

HOTEL TAX: $ 256,929 
RESIDENTIAL HOTEL REPLACEMENT: $2,000,000 

AHF INCLUSIONARY: $3,967,632 
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LOAN AGREEMENT 
(City and County of San Francisco 

HOTEL TAX FUND, RESIDENTIAL HOTEL REPLACMENT, AHF INCLUSIONARY) 
(1064-1068 Mission Street) 

THIS LOAN AGREEMENT ("Agreement") is entered into as of t:'hvuet:;y; :?, dltJ/7, 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 1064 MISSION, L.P., a California limited 
partnership (''Borrower"). 

RECITALS 

A. The City is authorized under San Francisco Business and Tax Regulations Code 
Section 515.01(b)(3)(F) to use a portion ofhotel tax funds collected by the City under this 
Agreement (the "Hotel Tax Funds") to assist in the construction or rehabilitation of low-income 
rental housing for the elderly or physically handicapped. 

B. Under the Inclusionary Affordable Housing Program setforth in Sections 415.1 et 
seq. of the San Francisco Planning Code, the Citywide Affordable Housing Fund receives in-lieu 
Affordable Housing Fees ("Fees") paid by housing developers to satisfy requirements of the 
Inclusionary Affordable Housing Program. The City may use the Fees received by the Citywide 
Affordable Housing Fund (the "AHF Inclusionary Funds") 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. 

C. Under the Expedited Conversion program set forth in Section 1396.4 of the San 
Francisco Subdivision Code, the Citywide Affordable Housing Fund receives fees relating to the 
conversion of dwelling units into condominiums ("Fees"). The City may use the Fees received 
by the Citywide Affordable Housing Fund (the "Hotel Replacement Funds") to finance housing 
affordable to qualifying households. MOHCD administers the Funds pursuant to Section 
10.1 00-4 9 of the San Francisco Administrative Code and enforces agreements relating to them. 

D. Borrower intends to acquire a leasehold interest in the real property located at 
1064-1068 Mission Street, San Francisco, California (the "Land") under a Ground Lease, by and 
between Borrower and the City and County of San Francisco ("Ground Lessor"). Borrower 
desires to use the Funds to develop two new permanent supportive housing developments with 153 
units for formerly homeless adults, 103 units for formerly homeless seniors age 55 years and older on the 
Land, plus two resident staff units, as well as to construct the commercial shell of a culinary job 
training program (the "Commercial Space") which will be known as the CHEFS Program (the 
"Project). If the context requires, the term "Improvements" will include the Commercial Space. 
A separate parcel will be created for the City to develop and own a Homeless Services Center 
funded by other City funds. 

E. The City has reviewed Borrower's application for Funds and, in reliance on the 
accuracy of the statements in that application, has agreed to make a loan of Funds to Borrower 
(the "Loan") in the amount of Six Million Two Hundred Twenty Four Thousand Five Hundred 
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Sixty One and No/100 Dollars ($6,224,561) (the "Funding Amount") under this Agreement to 
fund certain costs related to the Project. The Funding Amount is comprised of (i) Hotel Tax 
Funds in the amount of Two Hundred Fifty Six Thousand Nine Hundred Twenty Nine and 
No/100 ($256,929); (ii) Hotel Replacement Funds in the amount of Two Million Dollars 
($2,000,000); and (iii) AHF Inclusionary Funds in the amount of Three Million Nine Hundred 
Sixty-S~::ven Thousand SixHundred Thirty-Two Dollars ($3,967,632) (collectively, the 
''Funds"). 

AGREEMENT 

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

ARTICLE 1 DEFINITIONS. 

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

"Accounts11 means all depository accounts, including reserve and trust accounts, required 
or authorized under this Agreement or othenvise by the City in writing. All Accounts must be 
maintained in accordance with Section 2.3. 

"Agreement" means this 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 1 064 Mission, L.P ., a California limited partnership, and its 
authorized successors and assigns. 
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"Certificate of Preference" means the form establishing a priority right for tenant 
selection, as further described in the Operational Rules. 

"Certificate of Preference Holder" means a person or household that has been issued a 
Certificate of Preference. 

11 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. The Charter Documents must 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. 

"CHEFS Program" means Conquering Homelessness through Employment in Food 
Services, a culinary job training program of Episcopal Community Services which will occupy 
the ground floor commercial space on Mission Street. 

"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 Bridge Note and any other documents 
executed or, delivered in connection with this Agreement. 

"CNA'' means a 20-year capital needs assessment or analysis of replacement reserve 
requirements, as further defmed by MOHCD's CNA policy, as it may be amended from time to 
time. 

"Commercial Space" has the meaning set forth in RecitalD and further defmed in 
MOHCD' s commercial space policy as it may be amended from time to time. As used in this 
Agreement, the term excludes non-residential space in the Project to be used primarily for the 
benefit of the Tenants. 

"Completion Date" has the meaning set forth in Section 5.6. 

"Compliance Term11 has the meaning set forth in Section 3.2. 

"Construction Contract" has the meaning set forth in Section 5.2. 
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"Contracting Manual" means the Contracting Manual (2006 Amendment) for Federally 
Funded Construction Projects Financed by the Mayor's Office of Housing, issued by MOHCD 
on November 18,2002, as amended on May 22, 2007, as the same may be further amended from 
time to time. 

"Control of the Site" means Borrower's acquisition of a leasehold interest in the Site (or a 
portion thereof). 

"Conversion Date" means the date on which construction frnancing for the Project is 
converted into permanent frnancing, if applicable. 

"Declaration of Restrictions" means a recorded declaration of restrictions in substantially 
the form and substance attached hereto as Exhibit N 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 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 
substantially the form and substance attached hereto as Exhibit M. 

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

"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 frnancing for 
the Project. 

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

''Displaced Tenant Preference Certificate Holder" means a person or household that has 
been issued a certificate under the Displaced Tenant Preference Program, as further described in 
the Operational Rules. 

"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. 
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"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. §§ 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. §§ 6901 et seq.); the National 
Environmental Policy Act of 1969 ("NEPA") (24 CFR §§ 92 and 24 CFR §§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§§ 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 ofDefault" has the meaning set forth in Section 19.1. 

"Expenditure Request" means a written request by Borrower for a Disbursement from the 
Funding Amount, which must 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 C. 

"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 Mercy Housing 1064 Mission LLC and 1064 Mission LLC, 
California limited liability companies that are co-general partners, and respectively affiliates of 
Mercy Housing California and Episcopal Community Services. 

"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 B. 
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''Ground Lessor" has the meaning specified in Recital B. 

"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 othenvise identified 
as "hazardous" or "toxic" under any Environmental Law, as well as any asbestos, radioactive 
materials, polychlorinated biphenyls and any materials containing any ofthem, 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. 

"Homeless" means "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; G)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. 

"Homeless Services Center" means a separate parcel on Stevenson Street co-owned and 
operated by the Department ofHomelessness and Supportive Housing and the Department of 
Public Health to serve the needs of people experiencing homelessness, including the relocated 
Tom Waddell Urgent Care Clinic, the Street Medicine program, dental services, and the SF 
Homeless Outreach Team (SF HOT). 
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"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. 

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

"Indemnify" means, whenever any provision of this Agreement requires a person or 
entity (the "Indemnitor'') to Indemnify any other entity or person (the "Indemnitee"), that the 
Indemnitor will be obligated to defend, indemnify and protect and hold harmless the Indemnitee, 
its officers, employees, agent, constituent partners, and members of its boards and commissions 
harmless from and against any and all Losses arising directly or indirectly, in whole or in part, 
out of the act, omission, event, occurrence or condition with respect to which the Indemnitor is 
required to indemnify an Indemnitee, whether the act, omission, event, occurrence or condition is 
caused by the Indemnitor or its agents, employees or contractors, or by any third party or any 
natural cause, foreseen or unforeseen; provided that no Indemnitor will be obligated to 
indemnify any Indemnitee against any Loss arising or resulting from the gross negligence or 
intentional wrongful acts or omissions of the Indemnitee or its agents, employees or contractors. 
If a Loss is attributable partially to the grossly negligent or intentionally wrongful acts or 
omissions of the Indemnitee (or its agents, employees or contractors), the Indemnitor must 
Indemnify the Indemnitee for that part of the Loss not attributable to its own grossly negligent or 
intentionally wrongful acts or omissions or those of its agents, employees or contractors. 

"Indemnitee" has the specific meaning set forth in Section 23.1 and the general meaning 
set forth in the definition of "Indemnify." 

"Indemnitor" has the meaning set forth in the definition of "Indemnify." 

"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. 

"License Agreement" means the revocable license agreement between Borrower and the 
City permitting Borrower to access the Property prior to the date on which Borrower obtains 
Control of the Site on the terms and conditions to be more particularly set forth therein. 

"Loan'' has the meaning set forth in Recital C. 

"Loss" or "Losses" includes any loss, liability, damage, cost, expense or charge and 
reasonable attorneys' fees and costs, including those incurred in 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. 

"Maturity Date" has the meaning set forth in Section 3.1. 

"Median Income" means median income as published annually by MOHCD, derived 
from the Income Limits determined by HUD for the for the San Francisco area, adjusted solely 
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for household size, but not high housing cost area, also referred to as "Unadjusted Median 
Income." 

nMOHCD" means the Mayor's Office ofHousing and Community Development or its 
successor. 

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

"Note" means the promissory note executed by Borrower in favor of the City in the 
original principal amount of the Funding Amount. 

"Operating Reserve Account" has the meaning set forth in Section 12.2. 

"Operational Rules" means MOHCD's Operational Rules for San Francisco Housing 
Lotteries and Rental Lease Up Activities dated August 1, 2015, as amended from time to time. 

"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. 

"Out of balance" means that the sum of undisbursed Funds and any other sources of 
funds that Bon-ower 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. 

"Outside Acquisition Date" has the meaning set forth in Section 3.1 

"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. 

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

"Project" means the development described in Recital B. 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 Bon-ower employed in connection with the Project, including all related withholding 
taxes, insurance premiums, Social Security payments and other payroll taxes or payments; 
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(c) required payments of interest and principal, if any, on any junior or senior fmancing secured 
by the Site and used to fmance the Project that has been approved by the City; (d) 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) required deposits to the Replacement Reserve Account, Operating Reserve Account and any 
other reserve account required under this Agreement; (f) the approved annual asset management 
fees indicated in the Annual Operating Budget and approved by the City; and (g) any 
extraordinary expenses approved in advance by the City (other than expenses paid from any 
reserve account); Project 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 rents, fees, deposits (other than tenant security deposits), 
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, reimbursements and other 
charges paid to Borrower in connection with the Project. Interest accruing on any portion of the 
Funding Amount is not Project Income. 

"Project Operating Account" has the meaning set forth in Section 11.1. 

"Qualified Tenant" means a Tenant household earning no more than the maximum 
permi$sible 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. 

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

"Residual Receipts" means Project Income remaining after payment of Project Expenses 
and Project Fees. The amount of Residual Receipts must be based on figures contained in 
audited fmancial statements. 

"SBE Manual" means that certain Small Business Enterprise Program manual dated July 
1, 2015, as the same may be amended from time to time. 

"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 24.1. 

"SFHA" means the San Francisco Housing Authority. 
''Site" means the real property described in Recital B of this Agreement. 

"Table" means: (a) the Table of Sources and Uses, (b) the Annual Operating Budget, and 
(c) the 20-Year Cash Flow Proforma. 
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"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. 

"Work Product" has the meaning set forth in Section 24.21. 

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

(a) 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. 

(c) Accounting terms and fmancial covenants will be determined, and 
fmancial information must be prepared, in compliance with GAAP as in effect on the date of 
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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 must be construed as a whole according to its 
fair meaning. 

1.3 Websites for Statutory References. The statutory and regulatory materials listed 
below may be accessed through the following identified websites. 

(a) CFRprovisions: www.access.gpo/nara/cfr 

(b) Ol\1B circulars: www.whitehouse.gov/OMB/circulars 

(c) S.F. Administrative Code: 
www.sfgov.org/ site/ government_ index.asp#codes 

1.4 Contracting Manual. Borrower shall use the Contracting Manual as a guide to 
Borrower's responsibilities under Laws and regulations regarding soliciting, awarding and 
administering contracts associated with projects assisted by federal funds. In the event of a 
conflict between the terms of the Contracting Manual and this Agreement, the terms of the 
Agreement shall prevail. 

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 predevelopment costs for two new 
permanent supportive housing developments for formerly homeless adults (153 units) and seniors for age 
55 years plus (103 units) plus two resident staff units as well as predevelopment costs related to the 
Commercial Space. 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 
shall not approve expenditure of Funds for expenses incurred by Borrower prior to February 9, 
2018. 

2.3 Accounts; Interest. Each Account to be maintained by Borrower under this 
Agreement must 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, any interest earned on funds in any Account must be used for the benefit of the Project. 
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2.4 Records. Borrower must 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 must provide to the City promptly following Borrower's receipt, complete copies of all 
monthly bank statements, together v.'ith 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. Borrower must satisfy 
the following conditions before applying to the City for additional financing: 1. Full services 
plan and budget to be submitted to HSH for review and approval prior to the gap request. 

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 must 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"), provided however that if 
Borrower fails to acquire Control of the Site on or before February 1, 2021 (the "Outside 
Acquisition Date"), the Maturity Date shall be the Outside Acquisition Date. The City may 
agree to extend the Outside Acquisition Date in its sole and absolute discretion. Notwithstanding 
the foregoing, if Borrower fails to acquire Control of the Site on or before the Outside 
Acquisition Date and such failure is not caused by Borrower's negligence or willful misconduct, 
then if Borrower delivers to the City all of the Work Product, the Predevelopment Funding 
Amount shall be deemed paid in full and this Agreement and the Note shall be terminated. 

3.2 Compliance Term; Declaration of Restrictions. If Borrower acquires Control of 
the Site, Borrower must 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 of San Francisco County, for the period commencing on the date a certificate of 
occupancy for the Project is issued and ending on the Maturity Date (the "Compliance Term"), 
even if the Loan is repaid or otherwise satisfied or the Deed of Trust is reconveyed before that 
date. 

3.3 Interest. Except as provided in Section 3.4, no interest will be charged on the 
Loan. 

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 ofthe date an Event of Default occurs 
and continuing until such Event of Default is fully cured. In addition, the default interest rate 
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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 3.7 below, 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. 

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 Shelter + Care, Section 8 or similar programs. The City reserves the right to 
modify the terms of this Agreement based upon any new information so provided, in its 
reasonable discretion. 

3.7 Notification and Repayment of Excess Proceeds. Borrower must 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 Cormnittee or the date on which Borrower 
receives Excess Proceeds from its limited partner or other financing sources. City shall have 
sixty ( 60) days after receipt of such notification to provide Borrower with a demand for payment, 
and upon receipt of the City's demand, Borrower shall repay all Excess Proceeds to the City. 
The City shall use such Excess Proceeds to reduce the balance of the Loan. 

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 shall provide notice to the City within 10 business days 
of the date the Supportive Services were terminated, which notice shall 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 financially feasible plan for 
restoring the Supportive Service, Borrower shall include in the notice a detailed explanation as to 
the cause ofthe termination of Supportive Services and the reasons why it would not be 
financially feasible to restore the Supportive Services within a reasonable period of time. 

3.9 Recordation of the Deed of Trust and Declaration of Restrictions. Borrower shall 
cause each of the following requirements to be fully satisfied on or before the date it acquires 
Control ofthe Site: 

(a) Borrower shall have delivered the Deed of Trust and the Declaration of 
Restrictions to City, duly executed and acknowledged by Borrower; 

(b) Borrower shall have recorded the Deed of Trust and the Declaration of 
Restrictions in the Official Records, subject only to the Permitted Exceptions; and 

. (c) A title company shall have committed to issue the Title Policy to City, and 
Borrower shall have delivered all documents reasonably required by such title company to issue 
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the Title Policy. Borrower shall pay all amounts charged by the title company for the issuance of 
the Title Policy; provided that such amounts may be included in a subsequent Expenditure 
Request. 

3.10 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 shall be deemed to imply that 
Borrower will obtain any required approvals from City departments, boards or commissions 
which havejurisdiction 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 understands that any development of the Property shall 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. 

ARTICLE 4 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 \vith this Agreement and the approved line item budget contained in the 
Table ofSources and Uses. 

4.2 Closing. In the event Borrower does not satisfy all of the conditions to closing 
within a reasonable time, as determined by the City in its sole discretion, 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 
upon satisfaction of the conditions in this Section. 

(a) Borrower must 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 triplicate); (iii) the 
Authorizing Resolutions; (iv) the Developer Fee Agreement; and (v) any other City Documents 
reasonably requested by the City. 

(b) Borrower must have delivered to the City, Borrower's Charter Documents; 

14 



4.4 Disbursement of Funds. In addition to the satisfaction of the conditions in 
Section 4.3, City's obligation to approve any expenditure of Funds is subject to Borrower's 
satisfaction of the following conditions precedent. 

(a) Borrower must 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, the City must approve 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 must have certified to the City that the Project complies with the 
labor standards set forth in Exhibit E, Section 1, if applicable. 

4.5 Disbursements. The City's obligation to approve any expenditure of Funds after 
Loan closing is subject to Borrower's satisfaction of the following conditions precedent. 

(a) Borrower must 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, the City must approve 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 oftime 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 must have certified to the City that the Project complies with the 
labor standards set forth in Exhibit E, Section 1, if applicable. 

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 in its reasonable discretion that the Loan is out of balance. When the City is satisfied 
in its reasonable discretion that the Loan is again in balance, the City will recommence making 
Disbursements for Expenditure Requests meeting the conditions set forth above. 
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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. 

ARTICLE 5 DEMOLITION, REHABILITATION OR CONSTRUCTION. 
This Article will apply only if the Borrower or its affiliate acquires Control of the Site. 

5.1 Selection Requirements. In the selection of all contractors and professional 
consultants for the Project, Borrower must comply with the City's procurement requirements and 
procedures as described in the Contracting Manual and with the requirements of the Small 
Business Enterprise Program (''SBE Program") as set forth in the SBE Manual according to the 
procedures established by the City's Contract Monitoring Division. 

5.2 Plans and Specifications. Before starting any demolition, rehabilitation or 
construction on the Site, Borrower must have delivered to the City, and the City must 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 must 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 must be explicitly identified in 
the Construction Contract. The specifications approved by the City, including the funder 
requirements and the technical specifications (the "Approved Specifications'') must also be 
explicitly identified in the Construction Contract. The Construction Contract may include funder 
requirements not otherwise addressed in the Approved Specifications. The Contracting Manual 
provides further guidance to Borrower regarding the City's policies for the review and approval 
of plans, specifications and construction contracts. After completion of the Project, Borrower 
must retain the Approved Plans as well as "as-built" plans for the Project, the Approved 
Specifications and the Construction Contract, all of which Borrower must 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 
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. 
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5.4 Insurance, Bonds and Security. Before starting any demolition, rehabilitation or 
construction on the Site, Borrower must deliver to the City insurance endorsements and bonds as 
described in Exhibit L. At all times, Borrower must 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. 

5.6 Commencement and Completion of Project. Unless otherwise extended in writing 
by the City, Borrower must: (a) commence demolition, rehabilitation or construction by a date 
no later than December 31, 2020; (b) complete demolition, rehabilitation or construction by a 
date no later than June 1, 2022, 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 November 2022. 

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

ARTICLE 6 INTENTIONALLY OMITTED. 

ARTICLE 7 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 if Borrower acquires Control of the Site (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 Section42, including Section 42(h)(6)(E)(ii), are hereby acknowledged. 

7.2 Borrower's Covenant. 

(a) Borrower covenants to rent all Units (except two Units reserved for the 
resident staff managers of the Project) at all times to households certified as Qualified Tenants at 
initial occupancy, as set forth in Exhibit A. 1 00% of the Units (except two Units reserved for 
staff of the Project) must 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. 
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(b) A Tenant who is a Qualified Tenant at initial occupancy may 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 must be rented only 
to Qualified Tenants as provided in Section 7.1. 

7.3 Rent Restrictions. 

(a) 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) Rents for all Units may be increased once annually by the amount which 
corresponds to the percentage increase of the annual change in Median Income. 

(c) 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 (1 0%) 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 shall 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). 

(f) 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). 
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7.4 Certification. 

(a) As a condition to initial occupancy, each person who desires to be a 
Qualified Tenant in the Project must 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 must 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) Each Qualified Tenant in the Project must recertify to Borrower on an 
annual basis his/her household income. 

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

7.5 Form of Lease. The form oflease for Tenants must provide for termination of the 
lease and consent to immediate eviction for failure to qualify as a Qualified Tenant if the Tenant 
has made any material misrepresentation in the initial income certification. 

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 federal regulations, state law and this Agreement. Any security 
deposits collected must be segregated 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 must at all times equal or exceed the aggregate of all security deposits 
collected plus accrued interest thereon, less any security deposits returned to Tenants. 
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ARTICLE 8 MAINTENANCE AND IviANAGEMENT OF THE PROJECT. 
If Borrower or its Affilite acquires Control of the Site, this Article will apply. 

8.1 Borrower's Responsibilities. 

(a) 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 must 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 
and housing codes, California Health and Safety Code 17920.10 and the applicable provisions of 
24 CFR Part 35 and all applicable federal requirements. 

(b) Borrower must 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. 

(a) 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 must contain a provision allowing Borrower to terminate the contract v.ithout penalty 
upon no more than thirty (30) days' notice. As of the Agreement Date, the City has approved 
Caritas 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 must 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). 
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ARTICLE 9 GOVERNMENTAL REQUIREMENTS. 

9.1 Borrower Compliance. If Borrower acquires Control of the Site, Borrower must 
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 23.1, this Section does not prohibit Borrower from contesting any 
interpretation or application of Laws in good faith and by appropriate proceedings. 
Construction-related requirements will not apply until Borrower acquires Control of the Site; 
provided that, construction-related requirements will apply to the Project whether or not the City 
approves and provides additional financing for the Project. 

9.2 Additional Federal Requirements. If Borrower obtains any federal funds with 
respect to its acquisition of Control of the Site or the construction of the Project or any other 
project thereon, Borrower shall comply with the requirements specified in this Section. 

(a) Compliance With Laws Borrower agrees to abide by all applicable Laws, 
including HUD regulations, pertaining to this Agreement and to any contracts pertaining to the 
Project. Borrower further acknowledges that the City may impose more stringent requirements 
with regard to affordability restrictions than those required by HUD and agrees to comply with 
the City's requirements as set forth in this Agreement. 

(b) Drug-Free Workplace Borrower acknowledges that under the Federal 
Drug-Free Workplace Act of 1988 (41 U.S.C. §§ 701 et seq.), the unlawful manufacture, 
distribution, dispensation, possession or use of a controlled substance is prohibited on its 
premises. Borrower agrees that any violation of this prohibition by Borrower, its employees, 
agents or assigns will be deemed an Event of Default under this Agreement. 

(c) Restrictions on Lobbying Activities 

(i) This Agreement is subject to 31 U.S.C. Section 1352, which 
provides in part that, with specified exceptions, no appropriated funds may be expended by the 
recipient of a federal contract, grant, loan or cooperative agreement to pay any person for 
influencing, or attempting to influence, an officer or employee of any agency, a member of 
Congress, an officer or employee of Congress or an employee of a member of Congress in 
connection with any of the following covered federal actions: the awarding of any federal 
contract, the making of any federal grant, the making of any federal loan, the entering into of any 
cooperative agreement and the extension, continuation, renewal, amendment or modification of 
any federal contract, grant, loan or cooperative agreement. 

(ii) If the Funding Amount exceeds $100,000, Borrower must file with 
MOHCD at the beginning of the Compliance Term and promptly after the occurrence of any 
change in the facts certified or disclosed: 

21 



(A) a certification substantially the same as that attached hereto 
as Exhibit F, and otherwise, in form and content satisfactory to the City and to HUD, that 
Borrower, its employees, officers and agents have not made, and will not make, any payment 
prohibited by Subsection (i) above; and 

(B) a disclosure form, Federal Standard Form-LLL, 
"Disclosure of Lobbying Activities," ifBorrower, its employees, officers or agents have made or 
agreed to make any payment using funds from a source other than the Funds that would be 
prohibited under Subsection (i) above if payment were made with Funds. The City will file the 
disclosure form with HUD and retain the certification for the City's records as required by Law. 

(d) Debarment or Suspension Borrower must certify in form and content 
substantially the same as that attached hereto as Exhibit F 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. 

(e) Other HUD Requirements The following federal requirements are 
applicable to all activities funded under this Agreement: 

(i) the requirements ofOMB Circular A-122, relating to allowable 
costs chargeable to the Funds, and OMB Circular A-ll 0, relating to contractual requirements for 
nonprofit organizations, as applicable. 

ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS. 

10.1 Generally. 

(a) 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, if and after Borrower acquires Control of the Site, the City 
may also conduct periodic on..:site inspections of the Project. Borrower must 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 must 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 must maintain records of all income, expenditures, 
assets, liabilities, contracts, operations, tenant eligibility and condition of the Project. All 
fmancial reports must be prepared and maintained in accordance with GAAP as in effect at the 
time of performance. 
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(c) Borrower must 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 must 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 
must be submitted by email in substantially the form to be found in the Contracting Manual until 
such time as the Project Completion Report is submitted to the City pursuant to Section 10.5 
below. 

10.3 Annual Reporting. 

(a) From and after the Completion Date, Borrower must file with the City 
annual report forms (the "Annual Monitoring Report") that include audited fmancial 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, Project 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 must be in substantially the form attached as Exhibit G or as later modified 
during the Compliance Term. 

(b) If the source of Funds is federal, Borrower must also provide an annual 
accounting of program income, as defined in applicable federal regulations. 

10.4 Intentionally Omitted. 

10.5 Intentionally Omitted. 

10.6 Response to Inquiries. At the request ofthe City, its agents, employees or 
attorneys,· Borrower must 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 ofRecords. At the request of the City, made through its agents, 
employees, officers or attorneys, Borrower must provide the City with copies of each of the 
following documents, certified in writing by Borrower to be complete and accurate: 

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

(c) 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, at reasonable 
times and upon reasonable notice to the Borrower, 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 must retain all records required for the periods 
required under applicable Laws. 

ARTICLE 11 INTENTIONALLY OMITTED. 

ARTICLE 12 INTENTIONALLY OMITTED. 

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, and approved deferred developer fees (as applicable) 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: 
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(a) 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 

(c) 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 

(f) during the pendency of an uncured Event of Default (including Borrower's 
failure to provide its own funds at any time from and after the closing date of Borrower's 
financing for construction or rehabilitation of the Project that 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 
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. 

ARTICLE 14 INTENTIONALLY OMITTED. 

ARTICLE 15 DEVELOPER FEES. 

15.1 Amount. Borrower is entitled to receive fees. from the Loan in an amount not to 
exceed Five Hundred Fifty Thousand and Noll 00 Dollars ($550,000.00) for predevelopment of 
the Project prior to the closing date of Borrower's financing for construction or rehabilitation of 
the Project and may be entitled to receive additional fees for developing the Project (collectively, 
"Developer Fees"), subject to the terms and conditions set forth in full in the Developer Fee 
Agreement between the City and Borrower and in an amount consistent with MOHCD policy in 
effect on the closing date of Borrower's fmancing for construction or rehabilitation of the 
Project."). 
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15.2 Payment Schedule. Developer Fees during the predevelopment phase shall be deemed 
earned and disbursed according to the following schedule: 

Paymentl\llilesttnte 

At Acquisition or closing of 
preconstruction fmancing 

During Predevelopment 

ARTICLE 16 TRANSFERS. 

.%of 
froj~c.t 

MgJD:tF¢e 
15% 

35% 

Amount 

$165,000 

$385,000 

16.1 Permitted Transfers/Consent. Borrower may not cause or permit any voluntary 
transfer, assignment or encumbrance ofits 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 ofUnits 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 or manager of that entity or is the manager 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; or (f) the grant or 
exercise of an option agreement between Borrower and Borrower's general partner or manager or 
any of its affiliates in connection with the tax credit syndication ofthe Project where such 
agreement has been previously approved in writing by the City. Any other transfer, assignment, 
encumbrance or lease without the City's prior written consent will be voidable and, at the City's 
election, constitute an Event of Default under this Agreement. The City's consent to any specific 
assignment, encumbrance, lease or other transfer will not constitute its consent to any subsequent 
transfer or a waiver of any ofthe City's rights under this Agreement. 

ARTICLE 17 INSURANCE AND BONDS. 

17.1 Borrower's Insurance. Subject to approval by the City's Risk Manager of the 
insurers and policy forms, Borrower must obtain and maintain, or cause to be obtained and 
maintained, 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. 
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ARTICLE 18 GOVERNMENTAL APPROVALS. 

18.1 Compliance. 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 23.1, this Section does not prohibit Borrower 
from contesting any interpretation or application of Laws in good faith and by appropriate 
proceedings. 

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: 

(a) Borrower fails to make any payment required under this Agreement within 
ten (1 0) days after the date when due; or 

(c) If Borrower acquires Control of the Site, and after such acquisition, 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 

(d) 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 

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

(f) If and after Borrower acquires Control of the Site 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 
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Governmental Agency for any purpose with the result that the improvements cannot be operated 
for their intended purpose; or 

(g) Borrower is dissolved or liquidated or merged with or into any other 
entity; or, if Borrower is a corporation, partnership, liniited 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, ifBonower is an individual, Bonower 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 

(h) 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 

(i) 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 
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 

G) 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 

(k) If and after Borrower acquires Control of the Site, 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 

(1) 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 Bonower 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 

(m) 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; or 
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(n) From and after the closing date of Borrower's financing for construction 
or rehabilitation of the Project, 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 

( o) Borrower is in default of its obligations with respect to the Ground Lease 
after the Ground Lease has been executed 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 for the Project, and the default remains uncured 
following the expiration of any applicable cure periods. 

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: 

(a) 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, if Borrower has acquired Control of the Site, 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. 

(f) 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 
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and any other charges due under the Note and the other City Documents, will become due and 
payable automatically. 

(g) 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 (1 0) 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; 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 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 ofthe event giving rise to the delay. 

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: 

(a) 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 ofBorrower. 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 threatened, to the Borrower's 
knowledge, that might affect Borrower or the Project adversely in any material respect. 

(d) To the Borrower's knowledge, 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 Department of Industrial Relations or any Governmental 
Agency, nor has Borrower, any of its principals or its general contractor been suspended, 
disciplined or prohibited from contracting with any Gov~rnmental 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 
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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. 

(g) 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 must 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 must be addressed as follows: 

To the City: 

To Borrower: 

With a copy to: 

Mayor's Office of Housing and Community Development 
1 South Van Ness A venue, 5th Floor 
San Francisco, CA 94103 
Attn: Director 

1064 Mission, L.P., a California limited partnership 
Care of: Mercy Housing California 
1256 Market Street 
San Francisco, CA 94102 
Attn: Director 

Episcopal Community Services 
165 Eighth Street, 3rd Floor 
San Francisco, CA 94103 
Attn: Director 

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 ofthe Project; (b) from and after the closing 
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date of Borrower's financing for construction or rehabilitation of the Project, 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. 

ARTICLE 22 HAZARDOUS SUBSTANCES. 

22.1 Intentionally Omitted. 

22.2 Covenant. Unless the City otherwise consents in writing, at all times from and 
after the date of this Agreement, at its sole expense, Borrower must: (a) comply with all 
applicable Environmental Laws relating to the Site, 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; provided further that prior 
to the date Borrower acquires Control of the Site, compliance under 22.2(a) shall only apply to 
activities of Borrower or Borrower's agents, employees, contractors and invitees in connection 
with the Site and the Proj~ct, including any activities conducted under any license agreement; 
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. 

ARTICLE 23 INDEMNITY. 

23.1 Borrower's Obligations. Borrower must Indemnify the City and its respective 
officers, agents and employees (individually or collectively, an "Indemnitee") 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 22 above); (b) any failure of any representation by Borrower to be correct in all respects 
when made; (c) from and after the date Borrower acquires Control of the Site, 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 date 
Borrower acquires Control of the Site, 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 (from and after the date Borrower acquires Control of 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 date Borrower acquires Control of the Site 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 date Borrower acquires Control of the 
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Site and before 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, 18.1 and 22.2; 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. 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 must 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 provisions of this Section will survive the repayment of the 
Loan and/or termination of this Agreement. 

23.2 No Limitation. Borrower's obligations under Section 23.1 are not limited by the 
insurance requirements under this Agreement. 

ARTICLE 24 GENERAL PROVISIONS. 

24.1 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 fmancing 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 ofMOHCD or his/her successor or designee will be authorized to 
execute any approved subordination agreement without the necessity of any further action or 
approval. 

24.2 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 
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. 

24.3 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 must include this requirement as a provision in any 
contracts for the development of the Project. 

24.4 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 
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signed by the parties hereto. No oralllllderstandings or agreements not incorporated herein will 
be binding on the City or Borrower. 

24.5 City Obligations. The City's sole obligation lUlder this Agreement is limited to 
providing the Funds as described in this Agreement, up to the Fllllding Amollllt. Underno 
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. 

24.6 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 accollllt of any act, error or 
omission of Borrower in the performance ofthis 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 lUlder any City Document. 

24.7 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. 

24.8 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. 

24.9 Governing Law. This Agreement is govemedby California law without regard to 
its choice of law rules. 

24.10 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. 

24.11 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 lUlder the City Documents to obtain the City1s prior written consent to any assignment 
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or other transfer of Borrower's interests in the Loan, the Site or the ownership interests in 
Borrower. 

24.12 Attorneys' Fees. If any legal action is commenced to enforce any of the terms of 
this Agreement or rights arising from any party's actions in connection with this Agreement, the 
prevailing party will have the right to recover its reasonable attorneys' fees (including allocated 
fees of the City Attorney's Office) and costs of suit from the other party, whether incurred in a 
judicial, arbitration, mediation or bankruptcy proceeding or on appeal. For the purposes of this 
Agreement, reasonable fees of attorneys in the City Attorney's office will be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the 
subject matter oflaw for which the City Attorney's services were rendered, who practice in the 
City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the City Attorney's Office. An award of attorneys' fees and costs will bear interest 
at the default rate under the Note from the date of the award until paid. 

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

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

24.15 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 confum or otherwise carry out the purpose of this Agreement. 

24.16 Binding Covenants. The provisions ofthe 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 ofthe 
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. 

24.17 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. 

24.18 Counterparts. This Agreement may be executed in any number of counterparts, 
all of which will constitute but one agreement. 

24.19 Borrower's Personnel. The Project shall be implemented only by competent 
personnel under the direction and supervision of Borrower. 

24.20 Borrower's Governance. Borrower shall at all times be governed by legally 
constituted and fiscally responsible general partners. Such general partners shall meet regularly 
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and maintain appropriate membership in Borrower, as established in Borrower's partnership 
agreement and other governing documents, and shall adhere to applicable provisions of federal, 
state and local laws governing such general partners. If Borrower has multiple general partners, 
Borrower shall have one managing general partner, and such managing general partner shall be a 
nonprofit corporation governed by a legally constituted and fiscally responsible board of 
directors. Borrower's general partners shall 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. 

24.21 Ownership of Results. Any interest of Borrower or any sub-borrower, in 
drawings, plans, specifications, studies, reports, memoranda, computation sheets, the contents of 
computer diskettes, or other documents or Publications prepared by or on behalf of Borrower or 
any sub-borrower in connection with this Agreement, the implementation of the Project, the 
services to be performed under this Agreement, or acquired through the use of any Loan 
proceeds ("Work Product"), is hereby pledged to City as security for Borrower's obligations 
under this Agreement and the Note, and upon an Event of Default, shall become the property of 
and be promptly transmitted by Borrower to the City. Notwithstanding the foregoing, Borrower 
may retain and use copies for reference and as documentation of its experience and capabilities. 

This Agreement constitutes a security agreement under the California Uniform 
Commercial Code, as it may be amended from time to time, and Borrower authorizes City to file 
any financing statements City elects and deems necessary to perfect its security interest in the 
Work Product. 

24.22 Works for Hire. If, in connection with this Agreement or the implementation of 
the Project, Borrower or any sub-borrower creates artwork, copy, posters, billboards, 
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys, 
source codes or any other original works of authorship or Publications, such creations shall be 
works for hire as defined under Title 17 of the United States Code, and all copyrights in such 
creations shall be the property of the City. If it is ever determined that any such creations are not 
works for hire under applicable law, Borrower hereby assigns all copyrights thereto to the City, 
and agrees to provide any material, execute such documents and take such other actions as may 
be necessary or desirable to effect such assignment. With the prior written approval of the City, 
Borrower may retain and use copies of such creations for reference and as documentation of its 
experience and capabilities. Borrower shall obtain all releases, assignments or other agreements 
from sub-borrowers or other persons or entities implementing the Project to ensure that the City 
obtains the rights set forth in this Section. 

24.23 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 
B-2 Annual Operating Budget 
B-3 20-Year Cash Flow Proforma 
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C Form of Tenant Income Certification 
D First Source Hiring Requirements and Numerical Goals 
E Governmental Requirements 
F Lobbying/Debarment Certification Form 
G Form of Annual Monitoring Report 
H Tenant Selection Plan Policy 
I MOHCD Tenant Screening Criteria Policy 
J Reserved 
K Reserved 
L Insurance Requirements 
M Form ofDeed of Trust 
N Form of Declaration ofRestrictions 
0 INTENTIONALLY OMITTED 
P MOHCD _Residual Receipts Policy 

' 

24.23 City's Recourse. The City's recourse against Borrower following an Event of Default is 
limited as set forth more specifically in the Note. 
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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~~ 
London N. Breed 
Mayor 

ate Hartley 

= 

irector, Mayor's Office ofHousing 
and Community Development 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

1064 Mission, L.P ., 
a California limited partnership 

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
its co-general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit 
corporation, 

its sole 

By: 1064 Mission LLC, 

38 

a California limited liability company, 
its co-general partner 

By: ECS Housing Corporation 
a California nonprofit public benefit 
corporation, its sole member/manager 



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:_~---....l,-
London N. Breed 
Mayor 

ate Hartley 
Director, Mayor's Office ofHousin 
and Community Development 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

1064 Mission, L.P ., 
a California limited partnership 

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
its co-general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit 
corporation, 

its member/manager . 

By: 1064 Mission LLC, 

38 

a California limited liability company, 
its co-general partner 

By: ECS Housing Corporation 
a California nonprofit public benefit 
corporation, its sole member/manager 

By: ~~t'~ 
Name: !Ylfhl'l E. drvtu::I' 

Title: E'>( ~t:A.-t n 1£ M~rof<-. 



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 Maximum Income Level 
Units 

Studio 103 50% of Median Income 
Senior 

Studio 153 50% of Median Income 
Adult 
1-BR 2 N/A 
Staff Unit 

Exhibit A 



EXHIBITB-1 
Table of Sources and Uses of Funds 

Exhibit B-1 
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EXHIBITB~2 

Annual Operating Budget 

Exhibit B~2 
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TOTAl OPERATING EXPENSES (wl Bt."!lf'~M!Gl Hue R.t>nU BOflo!S 
fJ.Hli) 1,21(1,71$ 

NET OPERA11NIJ INCOME (!NCOME minl.lli9P EXPENs:::s) 

PAY PAYMENTS rt~td Uebf'/amott!zed ~} 

TOTALHAR!)D~E 
CASH fLOW (~JOI mhw; DEBT SERVICE) 

3!1,000 

liJ,OOO 

-=~~=~iQtOP~i.OSf-{i~~>--[1 =:;:;:;}.opl==~o I 
AVAILAl:!lECASH flOW J!l,t-00: 0 
USES Of' CASH FLOW BEl-OW ('Thls rC'<'t nlw ~ OSCR) 

TOTAL PAYMENTS PRECE01NG MOHCO 

FI.EStOUAl. fiECEIPTfl (CASH FLOW m:mJ$ PAYMENTS 
PRECEDING MOHCO) 

R111Udu~ R~pU CII1C'i.Jlat!cm 

1,Zf0,71.11 PUPA: 11,411 

3D,OD:O PUPA: 113 

J,O,OOtl 

106~~1066 Mission Sttee;t 
1034~1088 M!nlon St 

Co "" 

PUPA: 11,70, 

PUPA: 10,i17 

PUPA: 283 

t:'%:<o.i P'wj'j~ hr~vs .flo MOHCO Rfl$-.!dl:d RoCtJi/li Obligflficm? 
V,iif P.-t~jllicl Dt~hu-D~tl!~!oper Fu·'l 

'l'u Pr~h"MOHCO~j!O'Jtld~11Ul7 

Max Deferred Oevelopttr Fe.t'160tn:''fftr% of Reldual R~pU in Yt 1 
'!!:; af Rof]ri<JIJ! f!st&ip!s Bu.ibblrt fM !11.-.tnOOtioo to :salt debl !end:en il1 

rao 
33% 
07% 

'" 

p. 

-·-1 

:~~sP~------· .. J 

Sum d PO F 1;;\.11 LO$P 1r.O tl411•t..O~P 

fl.:Uio ~ 51-l:n ~ DOF 1.1\.d c~~ol«l~ Y.l% 



REMAINING BALANCE AFTER MOHCD RESIDUAL RECEIPTS 
DEQf SERVICE 

10e4·10a6 M!sslon Streat 
1064·1068 Minion Sl 



AppUcaUan Dnt~! G/11'201& 
Totii!#Unlt5! 100 
AmY!!¥ ofOpt-oHhml ~~~ ciah:I;~.$&Ulnit'IQ thai 
'r'eat1 i:iaMy!!M,ie 12mon1Mafcpernjbru:}: 2021 

TOTAl OPERATING EXPENSES 

TOTAl. OPERATING EXPENSED iwfR~l!JGL 8o:.t& RflllVBor.d ,,.,) 
NET OJ'EAATING INCOME (INCOME m\n:ll OP EXPENSES) 

TOTAL HARD ofiif.a:ERVlC:f. 
CASH fLOW {tiC! rr.!nu1 DEBT SERVJCE) 

"' 
(cmlyltte-~~~l.OOfl~iOcfi.XWII~W..~ 
tnK:k.edlrtlt!lh)'lwf!inlt.e~'~~~~~(li*<n) 

{Mi'fi1e'"~~~l06P~N-~!W&!t-lo=ti.'JQ 
lll~~~!tmU'yw.n:Jio~ ~~·~ ~~~O)l Jrto(tm) 

(C<Jt,·....::e-~J'l.OSP·~~~-9"1~IIIii~XI 
c.&c U.~k~.tl~~~in.l:l'!ep.'tl)«t'tae::OWIII~I~) 

=~=~'tQ~QP.~o&t;:{~~f'i.!tlllOOi§:PeJ';"'"t.!d;;j·,;;i:;!fu""""'s;;;tll:I======r===========::J 
AVM.ABLE CMH FLOW 
USES OF CASH fLOW SEt. OW (T~ row &iW.ll..'wffll OSCR.) 

TOTAL PAYMENTS PRECEO!NG MOtlCD 

RfSIPUAl tlECElPiS (CASH fi..CW'i mlr.u~ PAYMENTS 
PRI:.;CEDING. MOHCO) 

Rt>~dutJ R~c.>lp!s CN~:"lihi!/olt 
Dotts:Pmjt~;I he \If. a MOHCO R'sfau11 R~t;t>{pl Ob~~li!!n? 
!.1.~11 Projr.r:f 04!iu DtJvoicptu Fu? 
Max DeWrrW ~·l'e!Qper FeeJU.wrower% cf R~idt$ R~ ir. Yr 1 
% 13! 811$1duM Rfh."'(>/pff: lll'.$"illlhle !rJrdiWibWh>n to •ott debt lemlea in tvA \..\.IE! 

son D!obt L~taletJ wl!h Rn:tau:.l R_~~>lp1$ Oil!lg:~.lkul' 
IMOHCQ!OCil· Sofl ~ Lvarn:. ===::J 



Application Oaltt: ll/1/:!01& 
Totlll #Units: 105 
flrs1Yuto10ptn~.llonJ(Pfcvid!ldattD5!.1llf'-"",gth&l 
Y~~r1 !taf>~liyeu,Le ~2mot~!hscfopef1!.tioM): 2021 

1.1 H 0 I!·Gtatml:l VI! 
iH 0 ftd .. ~ • dei' 
l etSnfl et:!. etufM·~OO<! 
\Oihe~ Sol'! Dd;J'.LI!:Clde<" • lend~t 5 

rr"'n! 
L 

REMAINING BALANCE AfTER MOHCO RElJJOUAl. RECEIPTS 
DEBT SERVICE 



EXHIBITB~3 

20-Year Cash Flow Proforma 
[This Proforma must include the same line items as the Annual Operating Budget shown 
in Exhibit B-2.] 

Exhibit B-3 



1064-1068 Mission Street 
LOSP Non-LOSP 

Total# Units: Unt~ lJr~~1l 

MOHCD Pwtom\1!. ~ ~ Ythl CaM fkr~ 

Ve.ar1 
Z021 

~ni:~~~~~~~::::J-::fi.+::::!irv~·.=1~~~~§2~~~HJ=:5lllli~== :;::;::'::~~~···a~:t·:~:~·==~r_=.~5.~1!~-(J,~~~t==if= .. ~-:r~·~=·;t:3 
OPERATING EXPENSES 

l'lt-r~tt-

sub.totaT~iiB~nclit$ 

3.5% 
3.5% 
3.5% ..... 
3.5% 
3.5% 

.5% 
3.5% 

Sub-total Admlnlslr;-,Uon Eli:pen!;e$ 
UU1!Uc5 
El 3.5% 
Water 

Sub-total lnfiut~n~~ 

"'' l;i"t, Rcpllilrf.xpe-hses 

tOTAl OPEAAllNG EXPENS~5 
PUPA (w/o R~elvi:10/GL8as~ Rent.IBond FeH) 

o.aut Base: Rent/Bo-nd Foes: 

TOl'AL OPERATING EXPENSES (WI R()$Orvt1"$1GL Einse Reotl Sond F~t'!s) 
PUPA (w/ Re~tlf'la;JGL Siillo RontiBond Faea) 

NEt OPERATING INCOME !INCOME mlnu; O_P EXPENS_ES) 

CASH FLOW {NOI m!nO$ DEBT SERVICE) 

· · ::·.:·~~:: ~Z~Z!i~~rP.~wtQ:t:oPSinoh-LbSP."f~.Iatinc<>mo) 
AVAILABLE CASH fLOW 

TOTAl- PAYMENT$ PRECEDING MOHCO 

RESIDUAL RECEIPTS (CASH FLm•J minu~ PAYMENTS PRECEDING MOHCO) 

Dc$11 Pwj!lct l'li>Ve a MDHCD A:ellldual nt'ceipt Ol:-ligat!on7 
Wi! Project Osfer De:vflope! F~e? 
ROiidiJ.-:1 Reccip~ ~<p;it for u~ }'llilll'. ~ lc.nc~r/Ownl!r 

MOHCD RESIDUAL RECEIPTS DEBT SERVICE 

MOHCD RFJsiduaf Reeeinrs Amount Du& 
PtotJOS-I:id MOHCD R1;1!lidusJ Recnl $ Amounr Jo Loan Rfl a •menf 

3.5% 
3.5% 
351\ 

51\ 
3.5% 
3.5% 
3.5\1 
3.5% 

----~-"----~--

----~~---~,.,. .. -,.. .. 

fJ$CR! 

1\.~IY-a~:>fl P*f pi"~ rS: VJJ>tt; o>! .n.'l ~ ~bl. 
100 00% ~t. Jl.rllllt.OHCD JM!.:l'JOO! M::ill";J 

j1ff,J4d: 

'"'" 
"37116 
14000 
t744t ,,.,. 
filM 

1"lJ,Jf3 

30771 
:10.612 
2H01i 
4$,0511 

11-l,Jf{l 

'·""' il1,1if4 

111vJj--~-.. -

157-f4 

flJ,1fl 

1,·U-M14 

"""" '""' "'"" 

7f,Qi!J 

1,616,4,4 

.:tc,ooo 

.,'IO,Ci)-(1 

'""' 2~ 

/l.u~~~rfM.Aint 

CW7!. fH,~fhwi;:;;>Wf'M' 

)!$,~ 

"""" 
J'l2te 

" 17«> 
1500 

''"' 1ll,S!iJ 

wm 
30612 
25900 .. .,.. 

Ul,3SQ 

5000 
:)1,$14 

117~74 

!57+' 

1~),1U 

f,#</,4i<t 
!,#f 

15.000 
2.500 

5.3"50 

Ji,I)~O 

1,51ft,4~ 

t,i~ 

30,000 

l!I,IX-'0 

30,0>111 

7.5{"(1 

1,U7,0U 1,$50,(1t U.it1,47t 

""" 
~ 

3H,f-44 3:11.1« 3-tl.TJ4 :a~.n' 

'""" "·""' tW$~1 00001 

a~:m ,. 1 H§~ ""''' 144/iO -- __ .. _.!!i_OO 149!;1 ~~7 
1! 1)5~ 11:!.05:! rtiii.f ~l)t\84 

15.5J 1553 1 7 Ui07 
1C33 '"' 1.1:19 7:m 

fJf,$-ft tU,~l! f4J.J'7 14l,3i1 

111.59~ """' illl52S e.§;§.??_ 
J161lJ ""' ;}1.7¥2 3271»2 
26115 261115 2175-1 27.753 
neeo ~7.6&1 49.34i -'9.)49 

fU,771 1U,l'U 11Hf,,42Q 1iMl!) 

""'"''"16J5 
~6 .JW7 
5,175 

.)ttfT 32:.'17 33,7GJ ll.7U 

·w4Bi 

16"2;5 

t:n,rn "!37,171 141.,6U 1U,.f.U 

1071:! 

um 
&4Q,r;iU: f.",O~l 

,;~u.t~~ t,UHU t,f:.n,ll!l U-41,l1!2 

flefot ~,~,-..l;i;,-.:>/;;.hM.....,.ilfi>W(Q.\JmfU.(p~,... 

15()/)fJ 

:$="~ """' 150X> 
2,$?0 2X.OO 

' "''~ !\.3550 

:+ . --:-··· 
--:-

--:-
11.000 71.0&0 71,1}5" 71,Gi0 

1.5fii,C11 UU,IIit MU,34t 1,$1~,!1-n 

31,060 :)1,0!0 n.ur n,1l7 

'·'· 

JM~O 31,06(1 .1~1J7 U,1l7 

.1f,fi!XI ;11,060 u,nt 

tc!\4 



LOSP f'<Ot!-lOSP 
Tela!# UniU: VrJIE U;&, 

[ ~ 
l3,UII 

.J350 

0.0% 0.0~ 



1064-1068 Mission Struet 
LOSP N.(>n.J..DSP 

Torn!# Units: Un..~s Li~t 

"' 

EPfECTIVE GROSS INCOME. 

OPERAtiNG EXPENSES 

3.5•,.\ 
2.5~ 

3.5% 
3.5% 
3.5'h 

3. ~-% 

Sub·totaiUtllltle:s 

and P/l'lm:ts: 3 .. S1A 
~~ ............ SUb.l!)tiJ'THies 6nd Lle.~tnses 

TOTAL OPERATING EXPENSES 
PUP/1. {w/o R{!cserves!GL Bt.~t!: RanlfBand F"!te-s) 

------·-·--~-Fei!5' 

TOTAl. OPERATING !DtPENSES (WI Rt::$t::Ne~JGL 8Ma Rent! Bond Ft::e$-) 
PUPA (wt Reser.'~L S!!,!;e Hent!Bond Fees} 

NET OPEAATING INCOME; (lNCOME mlnu~ OP EXPENSEJ?) 

CASH FLOW (NOl mtntl~ PERT S~RVICE} 

C.O .. tl_l[I11H.~.~.(?~Iy~u'6jl F.JOW 
-~14lor.o.or eommetc.-k! s~n·~Ub.to WPS/OOo:t.O!Sf' lf~4t~llt.cnrnel 
AVAILABLE CASH FLOW 

TOTAL PAYMENTS PRECEDING MOHCO 

R.E5\0UAL RECEIPTS (CASH FLOW rnlnui' PAYMENTS PRECEO!NG MOHCD) 

{)Qr..s Proj1,1r:t hliW.t n MOHCO R¢:$idu«1 R"~lpt Ohlaalion? 
WjJ Projed, O!lfef O~clopel Ff:'~? 
Res!dul!l Rt>¢eipt:s: ap,'l! for til Yll~t!i ~ Le.ndeJfOUI'lt!f 

• CGm~mnU. 

! {re!~ll':d lrJ t:rnrwal\ne ;uumpf!on'l 

-----

OS: OR: 

Nk.>:»<mpol'pron.b.Mwtoi't.l!l{lltcletrl 
10000% l=r.s.<>ru!MUHCOw:<:<l<nlrv...fi!P'!f~-y 

(;095 "'""' 65.:10;1 

41' __ J.!..sM 4 /19 
15!11:2 _..!§,@'2 H>a&S 
-ts:m \0:1311 Z(J.fi15 

16{1J '"' 1.7£1 
7S:l4 H~ 1797 

144,4111 Hf,411< 163,011 

""' Vol5S3 92!llHI 

33:.f.t0 33940 JS12f 
2iJ.1'l5 2:h72S :nno 
.:i10lli 5!.016 !' 8M 

2(JJ,:Uii' l03.1Gl> l1CI,4!C 

1,!1-Dt,~ 1,tii1,4U 1,$1i7,.flf 

tlcm<"<!b,m<!J'/~1>!"~/)D:'l'NII'lHII'><IIl 

1SCOO f!J.(l<W 
600 25..'11) 

""" 5l55U 

1 

(t,O:fiO T1,1lSQ 71,1J60 

M11.<NI 1,$72,4n 1,711.6-0 

JJ,162 l3,!U: 34,421 

'"" 

JJ,2112 

"' 675BR 

,,.,. HCJJ 
j§.Q§_ 1E68 

20tl1S 20716 
H2! 11621 

7797 11070 
U:J-,~11 1U,UT 

S:!.\$88 fi5S32 
!5.12A 3S:JS7 

"'"" 30771 

""' $4.714 
21b,41tl 1.17,714 

Ur1,.t-" 1,Htf;1f 

··~. 
1500) 15&.1(1 

'"" "" """ "'"" 

11,1i$C 71.{1Jii,J 

1,!21,S4' 1,11MU 

34,.41(; .lfi,111 

""'"· 

__ .r~i~ 1~.72.1 
aoc-o t~Dil 

""" 
44203 
lll6.'26 
ZJ711l 

1 "' 8070 
10,~.117 

~~~ 
~d?.l 
:J0?71 
~1!<4 

ii:17,174 

1U',1D:Z 

.,, 
419.01(! 

................ _ .. .ft@'t.t. 

1,7U,U1 

71,(1~{1 

1,7Jil,U1 

lii,U1 

_E_Jg ----~ ~ ----~ ~ ----~ 
~ ~ ~ m 

J.t>f\4 



LOSP 
Tot<ll# Unfts:: Unlll 

1~ 16l 

INCOME 
Ptcp¢-sed MOHCD Rt'Siduru Rec:elptn Am('H.In.t lo Retkll..:al Ground 
L~a10e 

E!PTS OEBT SERVICE 

d!r;tr!butions below} 

REPLACEMENT RESERVE· RUNNING BALANCE 
Ae~!acemenl Aftserva Start!fi Ba1anett 

o acem&nt Rt~M<Va D&t>CW:s 
Ro acemenl RttlHHVe Withdrl5l'li:l.ia Hie<! tH.Id to CNAl 
Ro lnc!Wlonl Rese:ve !nt!H~ 

RR RtJnnlng Blllomr:t> 

BALANCE 

OR Running BRian~:& 

OTHER REQUfREO RESERVE 1 • RUNNING SALANCE. 
Olht!t R~0tvD 1 StaM.in Si'liUnt:t! 

. O!her Re$~;r,'l.!" 1 D11: ~ 

0.00"' tU~ !teO fln;mlr, 

o.oot. 

MOHCD P'lcl~. 21l V~nr D.m FfiM' 

l1UOI} 
$1,.tCO 

~ 
c.o~ 

~ 

~ 

M1,161i 
~1,7!>0 

~ ' 
O.D~ 

~ 

~ 

I 2&7,HD! 

~·.::_:.::~ 
ll1,JCO 

$2,100 

0.0.,. 



MOHCO Pro!nmoa~2'JY&!ll C.nh Flaw 

1064·1068 Ml•slon Street 
\.OSP Noo-LOSP 

Tolal # Un}U; Unll~ Unllli 

OPERATING EXPENSES 

Satarlcs!Bunotlt& 

59004 
~ ~ ~ 
ArlmlrJirl.ra\T. R&r.t·FI Unit 3.5% ! 

YearS 
tQ26 

Year9 
2Q2$ 

Total LOSP non-LOSP Total 
4S21\0 4H031 

.,., 63 ~07 

JU,~S ~U,1~6: 4117,fA1 Sub..tohll Salar~$(B6nirllbi <t:U,!IC:f .4a7,ou 421,.104 

Utilities 
E 
Wale! 

SuP..totnl Admlnlstn:sth:m fu.pen&et; 

nnee Ex ~n-..1!$ 

1alnlenanoo & Rttpalz Expttnses 

TOTAL OPERATING EXPENSES 
PUPA {w/o Reserva&/GL f;)I!Se Ral\tlaond feoo} 

Rll<:sarve!I/Ground Lease BasS RGnt/Bond Fue!i 

TOTAL OPERATING EXPENSES (W/ Reicrv~GL 81\~e Rt~ntl Bond ~~s) 
~UPA (w/ R!!!fi!INea!GL Bue R!:nt!Soru:i Fees} 

NET OPERATING INCOME pNCOME. minus OP ~PENSE.S) 

fl'!..'Tl 0 4 ·or oth1n londer) 
CDPr mm·e~rol.her::lrdUnd 

TOTAL HARD oeai SERVICE 

CASH FLOW (NOI mittu£ OEBT SERVtCE) 

· ~;~ &rt~:~F!§UrP~W·liiT:QP:Sinan:tO$·p·if~u·arlneome} 
AVAilABLE CASH fLOW 

RESIDUAL RECEIPTS {CASH FLOW mlnu&. PAYMENTS PRECEDING MOHCO) 

Does Proj!lcl htl'le a MoHCO Resoldu;! Re-ce<p! Obligation? 
Wi' Pto~ct OafM Develope! F~e? 
R~dilal Rec~pb. s~ fo! a!\ ye-ars ·le>r;de:!iO\'iTitlf 

MOHCD RESIDUAL RECEIPTS DEBT SERVICE 

~ MOHCD R(l5fd:..lnl Rf!..~CJJP.ts Afl)2!!{lf Dua ·-
Pro osed HCD Res-idual R~;~t::eiof~ fvn.::>w:l/o Loen Re a\ftnl!trtl 

3.1< 
.s 

5!19'54 "'·"" 7Z.W3! 

! -~.1~. 46.750 47:12 
1?21 17 10 " "' 21441 21441 22 f~f' 

''" '"' 1,1lDtli 

"''' ' '" 1/f4,Ul UU!iZ 1Ut,31f 

f" !lS :z,s~ 00.289 102.7~! 
37630 37,(j3Q 3B 11~71 
3ffU6 31841:1 l29!i2 i 
$5:f;:?g ., " fl 

22fi,:m :Ut,Uii l.J'l,.US 

17.?"4 1.272< ,,., ,)2.f6t 
5,14(1 6.148 6.3611 

J6,7Jf Jt,731 40.0~/,i 

1442l!J" 144.'2 149333 
l 

·--~ H/353 ~.OJ1f 

' 
1$J,$Jll 'liJ,Gli 1U,JU 

"" 64!1~ 67164! 
4336$1 ~661 441169C• 
0Qll62 Q3096 

5tll75 511175 53./l'!P.l 
1'1'W3 !2.m 1271ll 

""' z.~ .3.053' 
l2G,f.SJ i24i,GU fJ4l,6111 

1,'176,0&4 un.t64 1,tl7,11U 

15000 15. 15000' 

"" ~500 250-J. 
5:JSS<> $3.5${J' 

! 

' 
nose 71,060 11,050 

1.141,11(14 U4i,l!~ 1,$<)1,141 

JUT I JJ,J711 .U.1fJ 

311,171 3<i,II16 JII,HJ 

Ja,nJ ~uru JI,UI 

P-!ttR.• 

11fli26" 
9.S.f2 

"'""--··~-·-··~--.----'----'--'-

I 

""" 
" 178!2 
2219\! 

'"" !1$45! 
110,311 

10275.5 

""'7 
:S2~ 

&1511 
23l,2U 

127:!: 

"'"'" 
111-li,.:leol 

671eJ. 

"'""' " 53000 
12723 

t,t3MU 

tsooo I 
2500 

"'""' 

71,0~0 

1,tat,741 

U,1U 

n,Uii 

3t,'i~ 

14$37 

49 
1~ 4:!5 
neeJ 

'" U4~ 

11G.V1 

1~361 j 

4!l.:1fQ 
4115 

"· " 141,40 

1.3171 

20.742' 

176,2!1 

69514! 
.{045?0• 
65S05' 
S5.1XS9 i 
fl1611: 

l 
3.1$/) 

f1f.217 

1,f01,011 

15.C<XJ! 

2500! 
.SJ.55Q1 

; 
71,05(.1 

1,t7J,()$7 

.111,6{14 

Jll,!i<l-f 

JII,Gt/.t 

_14~7 

""' "'"" ,.,. 
tiC,272 

100361 

"'" 34\U:i 

""" 1J HX! 

""' 471,211 

n,te4 

u,&a4 

ZJ<eza' 

·~~-l 

~ ·--·- --1!£!. ~ --·- __2!J!! ~ --·-~ 
0 0 

So!i4 



lOS~ N.:>-1·l..OSf' 
TotalifUfJfU.: U111!11 t./!))1~ 

16l f6J !I 

ReDiacemer;tRL'$erve Startin 8a[snc~ 

RQ ac'i:ltMr.t ReseNII Oeoos:its 

dh:;Uibutkms btt!ow) 

Rnt>laccmer.t R~ervt~ Wrthdmwa>; iOoil. ti'lld \j) CNI>, 
R!) acecmeniRC$~W~!l!nlet 

RR Running B.W»nt:'4 

OTHER REQUIRED RESERVE 1, RUNNING UALMJCE 
rO"thM-R~~Ne 1 Startina Be:la.nct~ 
'Other RMI!T\1& 1 0\1 $..~ 
l O!h~r Rit:ief-'1) 1 V-.•i!.hdta•m!s 
•OihefRe<..:eNt!j_I!::!!:!.Ul __ . --···. ·-··-·· 

Otht~t Raquirod RlmlfW 1 Runnfng BM<~nc" 

COO% 

~1~,no ~2.,400 

$2.(50 '"""' 

~ ~ 
0.0% 0,0% 

~ 

~ 



1064-1068 Miaalon Street 

OPERATING EXPENSES 

lOSP Non·I..C$? 
Total# Units: Urlllf Ur~• 

"' Year10 
2il30 

LOSP lnan·LOSP 
502lXJ2 

Tote! 
502002 

, ..... ~.:: ..... ! 

! 

Year11 
1031 

LOSP )non·t.OSP 
t><l!S<" 

~.nat!,Ui l,Hill,J~7 

--,-----Tl~o~Y~~,~~~~~~~~~~H~®~--,------,-----,------r------.------,-----,-----;r-----,-----, 

Sub-lo"'l Admlolstrallon "'"'"'" 

3.5% 
3.5"!. 

"" 3.!1% 
Sub-totJJI Utl!J;l~s 

" -. 3.5% 
3. '1. 

nse-ser.dP!!rmU. 3.5% 
Sub-tolal T:a,'l!;cs and !.!cons:!rti 

35•1. 
3.5% 
3.5'J 

.&*A 
Sub.lobd ln5uran~ 

TOTAl OPERATING EXPENSES (WJ Ruen·ve;s:JGL Bn~ RentJ Bt>ttd ft!-t.s) 
P.UPA {WI Rl!ffi~IV~'GL Bllll& Rent/Bond Fe~) 

NE1 OPERATING INCOME {INCOME 111lnus OP EXPENSES) 

CASH FLOW (NOI minus OEBT SERVlCEI 

, =t~f ~~:~~~r~'tO L()P$/non:LosP.t!~Uil!ncomal 
AVAILABLE CASH Ft.OW 

USES OF CASH FLOW BELOW {Thl:$ row a!:oo ,;}Jow5 PSCR) 
USES THAT PRECEDE MOHCD OEBT SERVICE IN WATERFALL 
:n~ow--------------- :.Hi•A. 

3.5% 

3.5% 
.5% 

3.5% 
3.5•4 

_;c!i% 
3.5% 
35% 

],§_\i.._ 
3.5%-
3.5% 
3.5% 

"""'"" 

tn~~n:!!sfll:i>l'-lual!Jl011.l<:U.,~ 

f-.,M"~~:~~MUO.!~w,-..lt: 

f'n•;,./~/fl:¥r"""'HI\C'!-¥:n,W:: 

3.5% I MQHcO ~ 

3.5% rt !) • 

14CHCDM!II: neumu~!~n 

E!I'M"e»m~tt:l!ll'Ut!!il>es~.& 

Enlil<eem~nl;o'ts<~:.IJ'>N.:<al~~ ~-

21 ~57 

2507W 
11\123$ 

1 

:l477J 

71,0611 

2,1ll5,1l3!l 

4Me1 

~.117 

>tO.nr 

"'"" fO 

2S9.4U 
1N133 
67.70~ 

m,m 

HH:Jl 
43.1H 
Ui511i 
e-#98.1 

tfM47 

1411 

'" 7DS3 
44,4t!-4 

'" 
'" 

f 000 

'"" 515$ 

71,(.)QO 

1.101,~1-

4l.J1l 

·-··~--

42,JU 

31731 
10S1(1 

~ ---·-~ ____ill1! 
RESIDUA\. RECEIPTS {CA$H FlOW rnlnu~t PAYMENTS PRECEDING MOHCDI o 1.1 

Wi! Pmje-ct O!!Tet Owebp;;r Fee? TBD 1-----------------J 
Do~ PtojedhaveaMOHCD Rwldi.lniR&telptO~~at:-on·J Yt!;f F----·---~ 

Re!>lQu£! R&e;,ns :;~it !or lU )'U<m:; ~ L4nd•.HfOM1GI a~ 133~ 

MOHCO RESIDUAL RECEIPTS DEBT SERVlCE 

MOHCD Reskiuel Rm;s/Dts Amount D!.ifl 
Pro o~srl MOHCO Re;idU!'</ R$C8i IS Anlount lo Lo<m RMil ·men! 

,l,(k>C<I~MP"'fPII~$h<!ll!<l!i\ll$<rti!N\>i 
100,(',(!';% l<lvn,>UY.!M~CDI"io:!."'-!t~:f..!pc4. 

259474 2~!.!!¥ 

12<!. 133 1run 
(;'7,7!:19 10f!!~ 

..:: ! 

l.(i"t,lii 4~1,111 

'"'"' '"'"' 
ll:l.£"37 117.925 

>1J.1EH 44(1\lj 

3654< l7B25 

"""' H<!5~ 

:<:U.U1 ~1.7,700 

1.411 '"" "'""' 372M~ 

7.0"...:3 7300 

«AS< 4f,OOf: 

l1!5.5&e f1lj6~ 

~ '1'li166 

UT,71G trU,:UI 

:UllT,4U Z,Hli,JOf 

1SOOO 1000 

'-"" """ S::i':-s<l §!,§§£ 

71,1.1£0 71,060 

2,1Qt,A3P t..1n,1o1 

u.,:u• 4l,7U 

.(2,:311 4l,7U 

4it31l 

31.736 l2 411 
1057!1 1_91160 

~_£1!! 

41;7,111 

31e25 
97'::5&: 

1'r.iou 

2,10.,101 

15000 
2,(':0_j 

""" -_J 
! 

11,!161! 

:,1111,#61 

•U,1U 

~J,?U 

U,7t$ 

31e4'il 
io 

~ 

' 

7of14 



lOSP Nno-lOSP 
Tot¥11# Units: Un~z Unil! 

lli3 1SJ 0 

R:EMA!NDER {Sho!Jld \x! :tero un!es~ th<!~fe: aro dh<ttibutions below) 
Owmu Distribtrtiont>.'lnC~m!Ne M<~na tJm~nt Ft~a 
0th«O:Strih!.lConi$.1Uroe~> 
F!nl!l8alanca l'hould bet zero) 

BALANCE 

OR Runnln~: Bal.ant:ft 

"!. unn\llll •A :rmnu111 CommwU 
II'IC LOSP lf>C.!ea~t~: {n:l~t~ lo ~nnu~llnt: >~.uumptlonJ} 

Yanr10 
2U30 

non-LOSP f Toi.nl LOSP 

0,0~ O.D% 



1064-1068 Mission Street 
LOSf' Nnn-LOSI" 

Totat# UnJts: Unb VMS 

16.3 tl 

TOTAL OPERATING EXPENSES (wl RuttiV(U/GL BAlltt RentJ Bond ftt~t.} 
PUPA {WI Re$-flfYevGL Sau:!!! Rent/Bond F~ns) 

NET OPERATING INCOME VNCOME mfow> OP EXPENSES) 

CASH FLOW !NOI mlnus DEBT SERVICE) 

~~-~%~~=-~~~~t!Ql.O-P.SlilOn·t.OSPft~el-ineom!!} 
AVAJLABLE CASH FLOW 

RESillUAL R€GEI?TS {CASH fLOW m!nu&. PAYMENTS PRECEDING MOHCO\ 

Dot$ Ptojo~t h<MT: a MOHCO R~~~ Rot:cipl Oblii»!.ion? 
Wi!. Pwject Oe!or D!!volcpel Fee? 
Re-.k!:.n11 Re.;elp\s ,ptit fo1 rall yaata • Lendert0wne1 

e'lllwce3mm<;<mm:~!!JY~,tll:.-. 

£1J1l( Wf001$(b 111: ~ !tl<.:ri'OIM. ~/.:: 

E~QQ~r.:&.-muat!l'l':n101tt,l4: 

MOHCQ/3.~.~-If!!!.~l Receiols AnmU!l( Dutt._ _______________ _ 
Ail~ll<>1;~1'f"'f;b.~o:f"'-'!«>f!d.obl. 

100.00% \~::-~ ... ~.!~J~H.£!?~~ 
ProtxJs~ MOHCD Ruidutil ReC!!i li Amoun! lo Loen Re a ent 

Yenr13 
2033 

(0) 

Yaar14 Ynar15 
2034 203& 

Total non-LOSP Total LOSP non-LOSP 
SH'Z13 522~5 27~i 

11'VS373 1 es& IJI H.f:U4i 

; 

-----:-1 11.572 

~_.....j.!.&!L __ ._~ 
10) l~l 0 0 



lOSP 
Total# Unfts: Ul'li!.!i 

R5P.'uct!mllnt Reio!Ve Starlm Bn~nc~e 

~~.P.t"i>!i~t:.!Ul~¥'1~ be-oo~ ., ¥ -·--· 

RtP.lecement Reserve Withdr~>;te?s Qdt::alv tied tg Cfo.lAt 
Re tace-meniRcservelnt~>llliit 

'IU 1EJ 

RR Running &l~nr:~~; 

____ _j 

UU,1Hl 
H.~ 

~ 
oc" 

~ 

~ 

70,700 
$4,90<l 

~ .. ~ 

~ 

E-:::::-~1 
-=:J 



MOHCD Frof~rM ·20YeuCt~sh Fk>.\' 

1064-1055 Mission St,.,et 
lOSP Nt>n·lOSP 

Total# Vnlts: Vr.ll' l,ln!ii. 

1U 1"' 
r.%f':'e<,,~~':","ll"%-:c•:":,"':ae;~Ti ___ c::-"""""'--"--~-·+·····---r-"""--.---··r····-··-···~'---;;~E. 
JncLOSPi lncroase i /fet~l~!f:I~MuJ~!!tte.utun•EQ~!l .. 
1~: 2~H---~.,~--

OPERATING EXPENSES 

Sub-totrd Manage-m~nt Expe.nst:c$' 

3.5*.{ 3.5% 
3.5•,1. 3.5% 
3.5% 3.5% 
3.5~A 35% 
3.b*Ar 3,$·% 
3.5'A 3.5~A 

35% 3.5% 
3.5*..\ 3.5% 

3.5% 

.SUb·totai UtH!i';1u,:::,-'-
3
"'.S'-'',I'-'-

M~t!nt~MMtt&~iJ 

•• 
·u · Prr ct'C '1 

H~ Ro-oaltll and M:rlntenance 
Vt!hlclo Md Milln!!lE"!l~!! .. ~9.UiP:U!t:!t.9.£ll'£iltion >1110-Ro l!lii
¥\t£~,~eJ'.Q! .. Ofeltt:n1J $i'ld}~J!!f!!.~l.~!1_~~-~.X~:J~~w~"* ~ 

Sub-total Msinlene.nce & Repa!r E.l!pcn!it!S 

TOTAL OPERATING EXPfJ~SE$ 
POPA {w/o Rm;e1Ver-..1GL B~t~ AonVBtmd F6~) 

Ret.oiiirvu/Gtoond l~:ase B.111:s.t~ Re-nt/Bond F!HlJ' 

3.5%" 3.5% 
3.5"/. 3.5% 

TOTAL. OPCRATlNG EXPENSES {wJ Reserv~:s!GL 8<s$~ Rflntl Bond Foe~;.) 
PUPA (W{R!3-tul'f¢$.1GL Base R!!nl!BnnrJ F~l!fi} 

NET OPERATING INCOME (INCOME tnlnU$ OP EXPENSESl 

TOTAL HARO DEBT SERVlCE 

CASH F~OW {NOl mlnU$ DtEBT SERVICE) 

. --~ --~:;;~~f~~:-~;niP!Vl'tP:i.OP..~XP.sfd,~u~lncom~) 
AVAlLAPLE CASH flOW . 

TOTAL PAYMENTS PRECEOJNG MOHCO 

RESlDUAL RECEIPTS {CASH FLOW minus PAYMENTS PRECEDING MDHCO} 

Doe$" P£o~c1 h<~Y~ \'l MOHCO Rt>$ldun} RMalpt Obllpationi' 
'I'M Ptoject Oefor De<~clo~r F<~;(l? 
Rti!!dui Retci~ &pl<t{ot atiyell.f£, ~ L~::MeriOM'ItH 

MOHCO RESIDUAL RECEIPTS DEBT SEHVlCif 

IMOHCD R&siduat R9e-eiolr Amours! Due 
Prooo!iofi MOHCD Rc$idttf!l Rt'ic-ot "'Amcurn lo Loon Rs g- ent 

53~.021 654,7ft 

' 9'5'·11 966711 

"' 645311 
Zl,, ~4 216 

''"''' 30N4 
2513 100! 

11,.. 11.7~1 

:l14,U1 1,12,.f11 

f41J.C~ ,. 5.3081 
44924 

ntw n1w 7i>Hif 
JIJ7,1,2 j~T,n2. JJ1,f~ 

52,7rt U,1fT &4",0"4/;i 

,...,, 

'"'" '"'" "''" 

• l 

£U,11i KU,19S 

9aii16! 102131 

6<!SJS. MiN 
24275' 25'1<'5 

"'"" ;1131.!3 

1.00\ '1 .'11. 
117!11 _gg_:[ 

l;!,t;tn U0,24t 

I "" H41;9() 

'"''' ~4939 ... ' 4Jj,j!f; 
79.5M llt6n 

l17,t« llf,072 

~.c.u; U,667 

·~""" 

"''" "'"' 

4$.j't-;l 

!M§!l._ .. _._, _____ .. , .. 

!0:!!,)1 

SS794 
:\5125 

'"" ''"" 12-1115 
24r>,2., 

14.<lP60 
5-i.93!41 

""' -··~-~ 
.l211,V12 

"·"' 

"'"" "N'~,_j2.._4Q9. 

__B!,_lli_ --·- __!!k"![ _ _f&£?2. --·- ___gpj! ~ --·-~ 
~ ~ ~~ ~~ ~ 



lOOP Hon-LOSP 
Total# Unit~! Uo~ Uo~i 

U;): Hi:l 

INCOME 
PtoJKiitd MO!'iCD R<rSidual R~t!lptt Amount to Rt:>sld;,tal G1ound 

·~····J~Jt!i"-<---------------' 

l.mt!"Wr 5 Resirlun! R!l'c~ Duu 
Tom! Non·MOHCO Residual R~(l'lpb Dubt Ssrvlcft 

iRe · c&To!!"!\1 Res!llV~ Stnrtin Ba!anc& 
lR~ 'actment R~e.rvlli Dh oW 
!Re · cemonl ResnNe Wlthdr~ 1 fide;"! !it>O t.o CNA 
Hl~ac~t-nt_~~~! lntel¢-ti\ 

OPF.MllNG RESERVE· RUNNHJG OA~ANCf. 
!o "$ratin H.!rl.!-;r,;a-startin-B.iian-"---------··-···--
to t~ratin RauNe De os.W 
0 utatin RftSnrve WIL'1dro:v® 

OR Rwmlng lJMO<hCtl 

MOHCD Pwflumu• 21)Ye<!l Ce.:i-0 Flow 

C~nls 

lo <~rmu.;o! lnc:~'~!Jrfl{ltluns) LOSP LOSP 

Year 17 
ZOJ7 

inon-LOSP 1 

l 
Total 

0.0% 



1064-1068 Mission Street 
lOSP N"r..lOSf! 

Tof<~l #Units.: I.Jrfu Ur:lb 

1U f~ 0 

INC 

OPERATING EXPENSES 

Admlnl$tratlt'm 
k,~~~llq wei Marketing 
QroseExpen~>~ 

OtfietRent 
L al~n!!e~Fro 

Audit& MS111 

Bookkne n Ac~;ountln S!lr.icM 
Bt1 ubi& 
Mls.cel!a.'l. 

UU!ltlnt 
Ele...~ 
WW.er 

SUb-total Adm!nlSt.rfltlOI\ EX!HJnr.:&& 

TOTAL OPERATING EXPENSES 
PUPA (wlo R~-cr~ei!GL Ban RonL'aond F&~!!>} 

10!1 .. 00~ OOD" 

TOTAL OPERATING EXPENSES {WI Resetve$.1GL Bns~e! n~nt! Bond foott) 
PUPA \WI Rei>eNes!GL S10~e ReOtJB(lfld Fe&s} 

NET OPERATING INCOME (!NCOMf. mlnus OP EXPENSES) 

CASH FLOW (NO) tolous DEBT SERVICE) 

co~me:dm Only c.:uk Fit~~ 
~Woli 9! es>w~~ sUrp;uslo'LOPSfno.nA:.oSP. if~uBIJ.ncomel 
AVAILABLE CASH FLOW 

RESIDUAL RE.CEWtS (CASH FLOW minus: PAYMENTS PRECEDING MOHCO) 

Qc(<i Proj~ have a MCHCO Ri%ldu~ fht~e<pl Ob!ig!!!l!!n? 
lflil Proj~d Oe!e-r Devclope.! Fee? 
Re$1du~ R!$cclpls sp~\ for llll )'earG .. Leneer/CM>ner 

MOHCO R€SIOUAL RECEIPTS DEBt SERVICE 

Yoar19 

-------·-·-+---..,-~·"""'-.-:---!---.,--"" 

ll721D 

E .. o'l'<HI~~pow~....n!MOH 1745:?) 
po!lt)',l>.~li-~1\QUWill!yll<ll 

-~-----~---·-···-·-·-···-· 

\t!Y~~!I<IM!atwrC:r-l!l<lli..IO 

"""'-"" ~w.MOHCO(d~< 

Alioc;>olm: p!Up!1l11ll:i..it..ll~ U.lll!l~d*t 

Z,U2.llU 

71,05(1" 

2.16-I,OJJ 

66,12& 

(0) 

"" ' 1 ' se;a~\ sea.s1 
4512~ 4&80!1 
115.57! u.~ 

~~0,,11~ JS1,61D 

4!.1 0~·1 

' " 0613 
U,E37 ED,P;U 

U52,tU 2.77UII 

'"'" 15DOC 
:tsoo '"" """ ""' 

71.G51l 11,1WJ 

2:.7~.(.1)) 2,U7,~)1 

u:,1u 67,1'1!1. 

MOHCO Ffc:sidu~;J Re~ct1! /5 A.ffi?tln:! Oua 10000% f~:$.$r"IQMDHC.Oito.ldul~Jrn:t< r~ 
r-1 
t:::=j L ..... f'~~d MOHCD Ro.sJ.duaf Rl!!ci3in!s Amount to LOtm FiflfJIJ mttrrl 

U1,ii10 

""--Hi!Jl 
<!~OS I 
1?613 

$0,,!16 

2',17G,$U' 

71,!1&0 

2,J47,U8. 

H.GJ!i 



LOSP Nc~LOSP 
Tl)t::J/ #Units: UNit Un!:-li 

1G3 16J 

REMAINDER (Should bll: uro Urttou !heter 2lte dls;UJbuUons b.tlow) 
omoniF<> 

LOSP 

0.0~ 

1,071.000 
$7,000 

'·"" 



1064-1066 Mission Street 
LO.$P Nor,.LOSP 

'rr,~t:.t1'# Unit:&: una. ur~ 

1!.1' ro~ o 

OPERATING EXPENSES 

Adminhttratioo 
35% 
:.t5% 
3.5% 

al &!15-11 ~Pr 3.5% 
AUGitE'>: on&"D 3.511,\ 

~-
35% 
::t.s-.-~. 

3>\\ 
Sub Iota! Adm!nlstrttlion EXpt!I\!Ut~ 

Utl!iUu 
I 1.5'/. 

3.5% 
3.5% 
3.5% 

Sub-IOtiiThillti&& 

TOTAL OPERATING EXPENSES 
PUPA {wta Reaetve>:/GL Ba&e RanVBond Fe~} 

TOTAL OPEAATJNO EXPENSES lwf Re~t:rve$-JGL BaH! Renll RMcl F<>~~) 
PUPA (w/_fieseNet/Gl Sa$e RtmVSor.d Fa¢S) 

NEl OPEAATING INCOME (INCOME m!nu:s OP EXPENSES! 

CASH FLOW {NO! minus DEBT SERViCE} 

Can\m~dal Ontt C~~h F'!"-'<'>'. 
}J.tic!lliOn ot CorhrneJc!AJ ~~rPiui tO lOP$1Mn~~bSP..i(rnid4~Jocome} 
AVAilABLE CASH FL.OW 

$.5% 
.]:.5%., 

........ H~ 
:'!.5% 
$.5% 
3.5% 
3.5\t. 
35~ 

3.5% 
3.5% 
3.5% 
3 % 

35% 
.:).5% 
3.5 
3.5% 
3.5% 
3.5% 
3." 
'l.5% 

USES OF CASH FLOW BELOW (Thl:> row ab::o shoWs DSCR.} O'CR: 

1,NV,1HI 

6!tJ.i~ 

11tl6 :-1-i.fiW 
1'2.CI<I 

539.5 
11.f,(J1J 

t,161,21t 

1,:t0,71J 

JO,I)(!Q 

1,240,711! 1,2U,J(i1 

"""' .Wi/)11 

··-~-~~ ~J~ 
1103<1; 12.5>!7! 

"" 5Se.J· 
114,(}JJ; 1U,OIT 

1,!61,211' 1,1U,151 
fMl7 

i5o00" - 1!1.000 

2.500 250<1 
35000 :.1500') 

. I 

i2,Hll.l ~;!,.W 

,,~1fj,T1J t,2E1,1f1 
11,411 
30,0(11) 31,0&{1 

30,{!/JIJ 

"'"" ~:;!m 

245!f.tl Z54!i'J 
l./1400 1-1 ~~1 
125{)7 12945 

s~t 571()1 
\1J.Ol7 U2.21ll 

: :---:-
~uoo n,soo 

1.1'P'7 T,i9J,l1J 

31,01;:0 

f:.:\.0:!9 

25459 
l<!fl97 

-·---~ 
sng 

121,ll:Q 

61 <lJ 

" "' '""" 3504::! 
13Mt1 

·-r---· 
u.tao 

1..2fl,ln 

32,1;'17 

U,1l7 

usos ~~--
73.5% ~MOHCO 

3.5% 22.%1 
nwa 

t :,:1 
TOfAL PAYMENTS PRECEDING MOI1CO 

RESIDUAL RECf.!PTS {CASH FLOW minus PAYMENTS PRECEDING MOHCD) 

Do!!>: Project nave a MOHCO Rl$idl!al Reccipl Obi!Q<~titm? 
w-1! P1oje:d Dclei tlevelop!!r Fee? 
Re:~kiu-al R~e:lp~ sp[i far 'fill yearn • L~nderiCr.m!lr 

MOHCD RESIDUAL RECEIPTS DEBT SERVICE 

MOfiCD Rc!;Jduaf Recui IS Amounf DI-M 

J 
P.ufkfem:,<;!CJ<M;bjA!rl'-Am!: 

Cum [R.fumMifkr<"l~F'H: 



LCSP NorrlOSP 
Total# Units~ !Jr&o UttU 

INCOME 
Propo;;od MOHCD Res!Qulli Receipt! Amoun! to Rasldt:al Ground 

...... .J&~eo•--------
EJPIS Ot:.B'f SERVICE 

REMAINDER (Should be 2.ero u:tles~ thete 111ed!t::UlbuUon.s be:low) 
O.vnor tlbb"lbt.llltmMhc.tmtt,t. M<1na oment Fe~!..__:__ 
Ol.herOistJl~te 
Final ealancajshovld b~ zoro} 

REPLACEMENT RESERVE • RUNNINB BAU-INCE 

OPERATING RESERVE- RUNNING BAlANCE 
o e!atltl Ret.~rve St.artlr.ra~ar~~·ce: 
Ooa~atin Reserva CM srt£ 
0 tJ!tJtin Rcsnrvc WrthdrOlWtlk 
C 'ltatin RHIIfVOnttl!~ 

. 
""''" '/. l\l'ltHI;!;{ % fll'l!ltinl C(I{T'l(t\eOI..i 

Inc LOS:P lnc:r~JJS!e" jrGol~lt!i to ;:mflU~! in~: ~ssump~\cns) 

llrop<;IWT<;o~:olMC*iCDA.TJ.Ot:a !at leoti\ 

B.S'.!X~-------

~::~!llilR!IJ~~=====l 
o.oan 

E 

LOSP 

~ 
li,OtHJ 

Sl:.lO 
"ttl,ll!!O 

""' 

~ 
0,0% 

1t-fi,ll1Hl 

$S91 

~ 
'·"' 



1064-1068 Mlo•lon Street 
lOSP 

Tofaltl Units: Un~ 

10~ fi)G 

3."-".-f 
~.s% 

::t5%-
l 3.5% 

llon•lOSP 
Ut,/U; 

' "''" 

3.5% 
3.5~,{, 

3.5% 
3.5% 

3.f.% 3.5% 
. 5~ MWi 
3.5% __ i."% 

l 3.S% 3.5% 
Sub-total Utlrltltu; 

:t5% 
3.5% 
:.<.5% 
3.5% 
3.5' 
3.5% 

e~a1n:t 3.5% 
3.5% 

& Repw\r E~tpt.lM'*< 

TOTAL OP.EAATING EXPENSES (WI R.:sltr<o'UIGL Suo ftont/ Bond F~et&) 
PUPA (w/RnlHirvet/GL Be.~:l't Rontl8ond Fees} 

NET OPERATING INCOMe ~NCOME mlnu$ OP EXPENSES) 

C_?!fl~D~t::i~ Oti~f_Ce~h fl<J.'<Y 
· ~:>&~'of~mm'atciiJJ)urdt.-a t0\0P'siri.on.Lo$}1''(rMtdit!il Income} 

AVAILABLE. CASH fLOW 

TOtAL PAYMEN'rS PRECEDING MOHCD 

RESIDUAL RECEIPTS jCASH FLOW mlnus. PAVMF.NTS PRECEDING MOHCO) 

Oo~ P1oject hb~'t! 'e MOHCO Rtthlual Rtit:e!pt Ol:l!i9<1tlon? 
Wil Proje-ct D<rlet C~v~c~ Fet~7 
R!!:&itlllal R~K:~ptoi apht for a1 ysals ~Lender/Owner 

MOHCD RESiDUAL RECEtPrS OE:BT SERVICE 

MOHCD R~sklu~l Rec.di~rt Amounl DU& 
Prooosl..ld MOHCD R6.tidJJ!il Rete! .s:: Amourulo Loon RrJ e · menl 

3~ 
3.§_ 
3.5' 
a.511 
:Hi~ 

.5% 
S.5% 
3.5% 

\$1Yw-IIINHt.~ng\tiHO!J 
t¢hil>d~. 

·~() 

--

---

EJ1Wt:)/l"I(J>Ofitlitt, ruml.l!l!h:.r11~,*. 

E.nl<!rcc-mml>liUt\l·•nr..,ru!ti':ro.W t!t. 

- ! 
$5NS! 

26J50 l 

Year4 
2024 

~OI,U:t 

8$.243 

:16.350 

""" " 

3i!l,.740 

6?529 

'17.272 
1fi{)(.;fj 

' "' 

YearS 
201:5 

~~tlrt ~limv~,dt.mviwf,~<>tN<cl'!re#td>~~~~d<'z.;l~~rntmul'd».~c&h. ··- f: .. :;~_ji~~ ;~~ 

J 000 ;)5{)00 .:l:i.Ot.."'D 350C() 

f5000 

2500 

'""" 

Year6 
2026 

non-LOSP I 

~ 
U,Mlf! 

,,nll,Wl 

---R!.E ______ _:__ ~ _..J.i&!!. ----~ --2£.E1 ---- --'PJl!. 
~ ~ ~ !0) c 



MOHCO Profrrrma ~ 20 'r<'Si!' Cesh fi(.W 

LOS? Nvn-lOSf' 
Totlif# Uniu: Un?.~ Unh 

1M 1011- tl 

too.oa,.;, DOC% 

"h nonua} •h. ~IHHJBJ COI'T\f"llffit$ 

f~N~CO~M=··==~~~~~~~c=~~~~~~fi~oo~l~D~SP~in~c~ro~n•~·~~~"~~·~~~:~:~~~,~~~~:~~~,~~·m~,:~~~~"'~~~~L~O~SP~~~~1-~~-t~~~~~~~~~-t~~~~~~t-~T~ow~l~ 

' 
---- .. ___l 

OTHER REOUJREO RESERVE 1 ~RUNNING BALANCE 
Olti!!! ReM>1Ve 1 Startino Balance 
Othor RfNlerve 1 DeoolJ.~» 
Other R(I-S!H\'13 1 Wllhdrawal$ 
01h~rRe-sMVb1 !r:!efffi 

Otftor R«qufrod Rti!H?Nc1 RUM{n(J Bi<l~nc:¢ 

OTHER RESERVE 2 - RUNN!f4G BAlANCE 
Other R~~tvc 2 Sturtin Dnlance 

i'!ft~~ ' ""' 

---·-; . : 

r---. · --1 



10S4-10Ga Mission Stroet 
tOSP Non-LO.Sr 

TotW #Units: U~ Ur# 
,(!& ,~ 0 

OPERATING EXPENSES 
Man; !ttfl(lnt 

~~milltF~ 
A~ ,1!>. F'* 

Sub-lobi Man11gernent El:pemes 

Arlmh •l•trutlon 

'""'"''' Uti!JI!w.: 
:15% 

w " 3.5%: 
Ga'!! 3.6~ 

3.$~{ 

Sl.ib•\Olli1Ut!llti1:$ 

3.5% 
35V, 
3.5% 
:J.S% 

Sl.lb·toUIJ lnsur~n\<6 

10TALOPERATJNG EXPENSCS 
PUPA {w/o Rolitlrlas./OL B<~:>tl RrmllBond Ftz~) 

Re.l!!Y!!L9J.~D.9..h!~}~.!!~.~J~-!!lY..~£~~E~!:.L .. ~-

TOTAL OPERA11NG EXPENSES (w/ RosentoJ:IGL tlllH• Rent/ Bond Fwi) 
PUPA {w/ R~safYe.g.}GL IJ.a&s RcnVBond fff01) 

NET OP!!RATING INCOME {INCOME mhua OP EXP~NSESJ 

C1'SH fLOW (NOj mlnur. DEBT SERVICE) 

Ct;~rnme;cal On!t Cash Flo>H 
.~n of~cOmm~.SI.lrP!Ufl~ci ~6P.&lndil:t.o~.'!f~ual·lnoo:r.e} 
AVAILABLE CASH Ft.OW 

~ES!DUAL R!;CE!PTS {CASH FLOW minU$: PAYMENTS PRECEDING MOHCP} 

Does Pmj~ct ha¥e l3o MOHCP R~dl.lal Aeceipl ct~!t~:::ijon? 
Will P1cj~t Oe!er De\'e'ope-1 Fe<~.7 
Resid:JB.l Receipts ~;pti f;}t ~~ yea1a ~ lenQert0Nn6f 

MOHCO RESIDUAL RECEiPTS Ol:OT SERVICE 

3:.ili., 
3.5% 
3.5% 

5% 

3. 1\ 

3.5% 
:3.5% 
~.5% 

3.5% 

r-------~-7-------.-------.y~.7.,~.--------,-------,y~.=,,~,--------, 

2027 202tl 2029 
Commtmt~ ! 

(ttlttW tc otnnual 11\c; auu~!<mi} LOSP ! no,..LOSP 
JJ7,5.5:J. 

1,1i1J,1U 

3f.IM 

G!!K 

'"-"' '"·"' ""'" "'-"' "'·"' "'·"' 
70-lif.i 72SS:) 72.003 75516 

1HI,GU 

t.tff '"" -·~"--····-·~"·-- -·- 3oao1 '3000\. 
_, ___ U,_46 .,., 

Jf,t7l lll,177 

'""" 95.1511 ""'' U'.4H 00'4a{)! 

I(! 2~5 _ .. JM1J. 20337 

lltl,$1' 1f·U~T 114,1!117 Hr,IN 111i,t2t 

I 
51243 S1'Z4J ""' ''""' ~$S'J M.llij 

;?~79 ~ ::157.9'"A 371iAIHI :no4M 3JJ.455 ~34551 
"15000 46641 """" 4!.216 .:43270 i 

9.1':·51 40ssr "'"" <2401 42401; 
r:t:ti:J 11.293 (2723 t2.723 13.16f. 13188; 

21150 '"" .1.053 3.10 31Ull 
M,au £O.l,Ut1 626,~11 1>16,,11 545,363 Hli,U:l 

1,-f:JJ,UT 1.4t3,N7 1,4lJ,EU 1,U3,671 1,62!i,1li3 1,GU,163 

1$000 j 15000 """ t!iflW \.~ 

""' ;t$00 '500 ..........-.1500 2500 ',. 35000 " 0 ___15.1it.'l0 35.00<} 

. ; 
!i;!,ti(XI 42.q(l;t il,fO~ '""" .,1-;-soo 

1Alf,1.f'l MH,:2H M1M7J i,UG,!lrt t,f71,66:J U17,iiU 

:u.rr• n,a:ra JII,1U ;lf:,1U ,U,ti04 lt,IO~ 

OSCR: 

2:8 51\'J ~9.$2B 

il~ i'.t!'/1} 

~ ---- --1!J1t ~ ----- -2!J!!._ ~ ---·-~ 
a o !OJ IV) 



lOSP Nci'!·LO!iP 
Total# Units: U~ UMs 

REMAINDER (Should bo u;oro unlosr;. th>1rn ~<redistributions;: b<'!!ov.• 
Ov-'11~1 Di-..tributionsllrv:"entiva Mana !!ffient Fae 
ot>wQ.~triti.IWnEIU!!~ 
Flnal BnlllltJe:~ {aohou!d b~ nt~) 

REPLACEMENT RESERVE ~RUNNING BAlANCE. 
R& u:;:_!!rnten!_ReteNe Stntting.Bnlallc& 
Reo!acement Re~>etva De out,s 
Raph::cement R&se-l'lfl Wrtrv.:Jra-,'z'<lfit kiaal:- tied to CN.A.1 

Rt~cl;;comn-r:! Rwer;e. !nkHxrt 
RR Running Balimce 

8AU\NCE 

OTHER RCOUIRf..O RESERVE 1 ~RUNNiNG BALANCE 
Other R~erve 1 Startin BtJarwe 
Other Re~>!HVI!< 1 De os$ 
Olhe.r Re~;erve 1 W.t~drtrwa$. 
O!hcrR!We;rvo1 !nte.!wl 

Othw Raqu/rod Rf!.$fUVC 1 RurmlnQ D>~f:.mco 

000% N1>f+~Of'liw'.:.!n 

0.00~ ------·-
0.00% 



10S4·1068 Ml••lon Str<>et 
l05f> NQtl-l-OSP 

Tofal# Units: U11b Unhi 

lNCOME 

v~itmfqfbU·:§.~1t~~~r=:nmr ~w~mn~~~-- .enw 
EFFECTNE GROSS INCOME 

OPERATING EXPENSES 

3.5% 3"% 
3.5% 3.5% 
3.5% 3.5% 
3.5% 3.5% I 

3.5% 
3.5% 

.5% 
!, ~~iJ...%_ 

Sub.tota-1 Administration &pon~>eso 
Ut!IJthu; 

TOTAl. OPERATING EXPENS!;S 
Pl,lPA (w/u Re~<nrv~l Bt~~ RunVBond FeH} 

TOTAL OPERATING EXPENSES t,wl ReurvasiGL Base Rtint! Bond Feu) 
PUPA {w/ Rt"tletvew'GL Base Rent/8ond ft!es) 

NET OPERATING INCOME (INCOME minus OP EXPENSES) 

rorACHARO"DEBr sERVJce 
CASH FLOW {NO! minos DEBT SERVICE) 

' M.:~~ ~~~~:!'~1~rPiut io LOPslnOn~LoSP~tf·~ Tncvm~l 
AVAILABLE CASH FLOW 

TOTAL PAYMENTS PRECEDING MoHCO 

RESIDUAL RECEIPTS !CASH FLOW mlnu~ PAYMENTS PRECEDING MOHCP) 

Does Project have a MOHCD R<!!~duel Rectlpt ObUgatlon? 
Will Proj11ct Dclsr OJW!!Ioper FM? 
R~ucl Rtte:dp!:> r;p!it for tJI yentli. ~ Lander/O'o><nt-r 

MOHCD RESlDIJf.L RECEIPTS DEBT SERVICE 

MOHCD RPsiduBJ Recpi t,.; Amount Due 
Propsnseo MONG_D Reskivl:!f Ro-ct:Ji s Amourn to Loen Ri1Pll mMf 

"'~-'·-·---·'>···~·· 

1:U,51l 

310,$31 

-·--·---~ 

1E6,.(f11 

7~1M 

2.!1tH!l. 

'~"'" 

"'"" 

1,7~$,#00 1,nn,«oo 

't~,ti:\ fJf,Ufi 

"' .,)I?..£~. 
!>1 U!~ 

:no,ll~i J$4,T/f 

60i04 ~---~:!..Qtf __ 10£11 

32391 

19001 
1646.>;1 

7.3SJ 
1U:,s1H 

78\59 
2951!!< 

''-""' 

·~·" 

3'3525 'ii5:">S 
1i1.74! 19.7-«> 
17{1-(fi 17.046 

7610 7.610 
U0,\1'40 no.~.ttl 

$Dtr.i{, tJ.O.tt35 
30655 ::01155 

' '" ''"''' 

.!$.000 

...... 
·~·" 

Jrns ::u.m 
fQ._~?J- ,__..,·-~·-=~- - 10570 

1,1a1,n4 1,187,1&4 

1H,6.ZZ 

!1$il1tl e5G16 

3..:l~~ --·-- 346M 

.J.!l •. -!1.9. ::W.+'@_ 
1U<:! \1642 

7.677 7677 
1U,673 Uij,H~ 

;t$ll5.!! 

-~<)Q!l 

"""' "·'" 

~ ---=--~ ___!;I!! --·-~ ___£J!J_ --·-~ 
0 0 ~ ~ 0 Q 



!.OSf> 
Tataf#Unlts: UW.t 

1ti!J 1ot 

N<Xl-LOS!' 
Ur.ili. 

' 
INCOME ~~0°~~~_,~ ~;,::~:~ 

1 P~~~s;ed MOHCD Re$\dUt!l Rce~;~tpro Amount tr.> Res.!doal Gtound ] 

1 Reb Rwduru Reed pili A.'tlt>l.mt Dua -
NON·MDHCO RESJOUAL 'RECEIPTS DEBTS. E!WICE ::~ 

'Lender A Reildut~t Reccl Du(l ·-· -·--~--

jLel\der 
5 Rrrs!du~~:~~~~-~.~HCD RrrsidUiu"R~»<:::c_•'';'p"-l,-;O;::-,r:;bt"s•=tv::.l,='o 

OTHER REQUIRED RESERVE 1 • RVN»lNG BALANCE 
Ot.'ll!f f.!~!"e 1 Strutinq Bal!iJ:ce 
Other R:e-3arv~ 1 Oeooslm 
Othtl Re;;o..,.Cl1 Wrthdror,,;-a~ 
Oth~:~rRM~IVn1 lr.ieles"l 

Ottuw Rmtulrnd Ra!11HYO 1 Rwmln~ fJ01i:mc-tt 

2Sta!iln Bn!a:m:o 
2 De os$ 
t. Wi1hdrewa.<; 

~e2 lnhNe¢t 
Dth11r flmJUfred R.eseJVo 2 Runnin~ Baf~li~ 

:an,noo :ns:.~oo ·~0,1100 

n.~o2 S:t6n $3,962 

~ 
M~ 0.0% QJ.l% 

~ ~ 



1064·1068 Mission Stroot 

Tom/# UnJts: 

"' 

OPERATING EXPENSES 
Mlln;J ¢munt 

TOTAL OPERATING EXPENSES 
PUPA (w/o fi:er;e-tYea!G!.. 8a111t RtmVDond Fee-ll} 

Rt!!>{frYe!l/OroUtl-d lea:s.e Base! R~ntfBontl F"t.-es 

LOSF' 
Urtit; 

'" 100.00:% 

~- % 
3.5% 

3.5% 
3.5% 
Hi% 
3.5% 

TOTAL OPE:RATING EXPENSESjwfR,n:t:rv~s/Gl. 13ru~e RenlJ Bon-d Fl)(ts} 
PUPA. {w/ Rai!tsJ ... e$lGL Bu$e: R1:11L'Bond Fo(rll;) 

NET Ofl{';RATING INCOME I!NCOME Mlnu~ OP CXPENSCS) 

CASH FLOW {fiOI tnln1n; OE.ST SERVICE! 

c_o.mme~diil Onfj_pe.s~ F!tr« 
Noo~:i ~ CQmrnetGcl siliP!~:~11- i.¢ ~OPS!nori;~Q_a.P..i~U-~-~lcomel 
AVAILABLE CASH FLOW 

RESHJUAL R£C8PTS (CASH fLOW tnJ-nus f'AVMENTS PRECEDING MOHCDJ 

Ooau PJ~J]o~ have a MOHCO RC"Sldual Ra.colpl Cbl:y>~tlon? 
W>'J Projed D0fer DBv~kptH Fee? 
R.e%k!ui!l R.e~;el;<>$ $p{rt fol :a1 ~'JH.\1$, • !...~ndeliOWner 

MOHCO Rfrs.fds.wl R&c&i I$ AmoU!ll Du& 
Pro or;.nd MOHCD R~5.!"dual RbPl.?fli- AmQ!OI!!.!£.1£~m Rt! t1 m~n: 

N<m-lOSP 
UrJ\.!1 

C:o:.l,.; 

.5% 
3.5% 
3.5% 

MOHCD flr<i(r'CN!. 20 Yenr G:11-sh F!u-.•i 

l:'•l\.>!'t:<~M~II>:v.~~'·$.· 
I~;I<OOUO!Ilf'.a~,t{c. 

1fW1JI> 

75(!70 77P97 

' ~;u,JU 02,1Gl .ut,u!i 431,,3, 4'1.4-li 

.. , 92;)J6 010lB 95ZS1 

35P13 116<) "37169 :JS470 
21 HiS t1 a~!l __]~ US£!:? 
ns2im lfB99 ll:i!l!l9 Iii 56¢ 

6!52 &133 
112:,411.1 

~6!)7 e-s_&L 

"' "UJI) 
171!Sf 17.7lie 
4~ 430 49.430 

1tf,71l 1~i,12.J 

'·"' 

,.,,. 
"·'" """ "·"' 

,,.,. 
"·"' 

4J,S{!1 

~ --·-~~--·-~ _ _!!till_--·- _!.!lli. 

• • • • • • 



LOSP 
Total# Units: !Jiila 

OPERATiNG RESERVE -RUNNlNG BALANCE 
@.eerljliJ\9Rt~5erw~8i!!atJe(l 
·o~.!!Y!!R.B~e~ DdposiJ!t_ ...... -~-------· 
O~~ralir.u Re-s:!!cf\'e WrthdrBW'.!l!! 
O~ratin Rf.>'>er,oe !nter~t 

1011 10$ 

MOHCfJ Prt.lfotrna • 2!! Y11a.r Cash Fl::rw 

Cr;;rrw-n~nu 

rel~!ed ln tnttua! !m:: u-:or;umpllon~ LOSP 

f>1~~T.t)M MOh'COAm1P-J~ lri~ L~11 
R& rr.JM~l 

.us,O* .UI:!,Ori¢ 

-14,2!12 $4,523 

~ 
< 

~ 
0.0~ o.cs QD% 

~ ~ ~ 

~ ~ 



10G4-10G3 Ml•slon Street 
LOSP NmH.O:S? 

fot~tl# Untu:; Uni'.~< Unb:" 

~~r.~,M~~~·~.-----~--~-----3 -----~--,-_Y•;,•o~',-,~iS--~-----+,,, .... , ...... , 10dC1U% &00~ _ 

% iHmvr.ll % <H11'!l.Ud Corr.m.t:n!.\1 
inc. LOSP lncro.asu {rei;IM! to.annu~llne:o~I<~Hmpl~L __ f,,;Oc"'SPc_,..f!"'==+-' 

OPfRATINO EXPENSES 

At!rn!n!~ttntlon 

Adverttin lllld Ma!kt'tin 
Offict!E)(lnlfl!l~ 
OffiCllRer,( 

L%fgl.Emn"- PJoww _ 
Audit ·)I tmse 
BcoH:!le 'n 1Accou-rltin M SeP.iceu. 
BadD 
Misccl:nneou~ 

Ut!I!Ue;; 

!=:fY-
"Gn~ 

Sewot 

TPXIt$ t1t1d UconuK 
R ~!.!;;- \f!,:rl:l.l>~ 

Fa Tmt~ 

EFF€Cll\lE GROSS INCOME 

I 

Sub-tola!Utlt!tlt:.$ 

Mt5c~naou& Ta:<ell IJcensea .and PermltB 
S~b-totul TaK~f end uc~uu;e~ 

TOTAL OPERATING EXPENSES 
PUPA (w/o Rtrt~ervo-sJG:L Bil;e Renl.'ihmd Faa!-} 

3.5% 
3.5~ 
3.5% 
3.5% 
1c.5" 
J.5% 
35% 
35"A. 

3.5% 
3.5% 
3..5"11. 
3.5% 

J.s•A. 
3.5";{ 
:3.50,.:. 

TOT At OPERATING EX.PENSESjWI il!l~urvetilGL Ba'te Ren!J Bond Fm!~) 
PUPA (w/ RttsetVe'#GL Ba;e Rent!Sond f!eeil} 

NET OPERATING INCOME (INCOME m!nu~o OP EXPENSES) 

CASH FLOW (NO! mlnlli OEBT SERVtCEI 

Co.~tne{cia! Ofl~/ C_a~h Fk:vf_ 
~ation. ·o{eomm8fcml _su~·tol,OP.Sinori:Lcsp i!Ml9i.al lAc.omel 
AVAilABLE CASH FLOW 

USES Of CASH FLOW 6ELOW (Thls tOW td$o $hOW~ OSCR.) 

I 

2.5% ! J3!11~11 

'3.5% 
3.5% 
3.5% 

i 
~.5% 

1~Y~t=~"~~.,ai<1HOO 
~c}&l)'ul<. 

MO:-ICO ~ 

234$! 

···-··!~ 
SOJ!f 

1~1.1-U 

61-1"20 

t.H~ • .tu 

"""' 2..500 l 
35.000! 

il,liiXI 

t,$fi1,U1 

50,tiQ 

" Hi2(N1 

31'1117 .ft2U! 
;1:3455 U~76 

246 __m:a r---
QOJS: s 3~5 

1~1.Hf 1JT,ue 

lU,110 116,744 

"" 

1,f.HI,.U1 Z.Qef.3J6 

!Sf.'OO J§...Q0-:1 
2500 '"" lSOOO """ I 

U,fCO 52,H>I) 

l,ls:t,U1 :.~o,ns 

itl,:l.iO 5:1,021) 

o\12\0' 
2<i2?6 

:+- "' 
93SS 

1H,C3i 

""' £&3.1 
JUlW 

2513 

~!..fiaL 

-· 9~ 
ll}4,1iG 

52:2610 
f.!:>1~ 

S7.71lli 

·~·"~--tL~l. 

"'" 741JU 

TOTAL PAYMENTS PRECEDING MOHCO ~ ___ _:;__ ~ ~ ---·-~ ~ ----·- _.£1~ 
RESIDUAL RECEIPTS {CASH FLOW tnh1U$ PAYM~NTS PR.fC£011-JG MOHCO) 

Do~ Project h~>"l& a MOHCD R~sldual R(!eeipt Obllgericn? 
WIS. Pmjocl Oster Od\'elop~:~r Fi>&7 
ftesidulll Rt~-er:iptlo s~t:\ br a!! y<:~~t"' • ltmdQr/O>.vn~t 

0 b (0) (0) Yotr== TBD 
67~133~ 



N(ln-L05F 
llol!.s. Tati!f #Units: 

~~~~~~~~~~~~~~~~~'~"~~~~~·oo~·~~~~~~~!~~~~~-J~~~~~~-+-~~~~-~~~T~o~•c_i ~;;,_~::;:~ 

o.a" 0.0% 



1064-iOSB Ml••lon Stre•t 
lOSP Noq..LOSP 

T ~>lef # Units: u~ Ur.:li 

3.5% 
3.S% 
3.5•!. 
~.5% 

Sub...Jof-111 Utilities: 

TOTALOPEAAllNG EXPENSES 
PUPA (w/o RMeNei!JGl Sa;u R6f!t!Bond Fa~) 

~Jl-~-~['!~~§.P.!!!!~!-,1!-~~.!~~!!.R.~!!lli!~nd Fee$ 

TOfALOPERATJNG EXPENSES IW/ R&liiervor;/GL Base Rent/ Bond Faos) 
PUPA jwJ Rea!l!VIWGL Basa Renl/aond F~} 

NET OPERAWJG INCOME {INCOME mlfiU$ OP EXPENSES) 

CASH FLOW (NOI minus DEBT SEHViCE) 

... =~~~~Z~~~~~ipiVff_tQ loPsln9.tP .. osP !i~~ incomel 
AVAILABLE CASH FLOW 

USES OF CASH FLOW BELOW {Tbl& row t.~l!io show;; DSCR.) 

! 

' CGC% 

3.5% 
.5% 

3.&% 
3.5% 

!I»JtO 113135 

4414C 
21'1.915 
23232 

10021 1o3n 
211,tn ~n.* 

10(;523 
4/i'J(;? 

:UHC! 
607{;~ i 007{!2 62.8i.%l 

U1,12J 24U23 2W,'llfl 2!iO,lll7 

2.na,trr 

15000 15000 

USES LF~-m 1;i,~JI i 

··-··-·-~---~ 

.... ·······~·-··-~---~---·----· 
6$725 ---- --.5lli. ~ ----~ 

~::~~~:~:~~:~::~0~~~~::~ :::!PO~:~~~:; PRECEDING MOHCD) YG~ t---
~~~~~~e~~;~~~ ~~~~~:~ ~==~ . Lend~r/Otmm 57% J:3~ f----------1 

------' 

{0) ((lj ltlj l!.l) 

MOHCO RESIDUAl RECEIPTS DCEl'f' SERVICE 

MOHCD [{!JJJdual R&coiOI!t Amount Du& 
Pro tm:uf MOHCD HIJ~idt•ill R~cai 1:: Ama;mlto ~¢1311 ~.WDJ.mbllf 

13uf14 



LOSf> Non-LOSP 
Toiia./11 Units: iJnH~ Ur.lll 

11W 1w a 

INCOMC 
l Prcpct~ad MOHCD ResiO;ml Racei_p~ Alnol.mt 1.0 Re-;;ktual Ground 

l_ ___ b~¥"'•'------------------' 
NON-MOHCD RESIDUAL RECEJPTS DEBT SERVICE 

•HCDRi'Sk!ualHece~ptgAo"""flolintGu.e • 
LGnd~f oil Rosklual R(l~ tl> Dutt 
Ltmder 5 Rl0~u<Jl Rt!celpl:!i Oue .. ·--····-· 

Tobd Non·MOHCO Residual Rtoct.~lpts O~bt.Sllrv!ct~ 

F7 ] 

"" '·'"' 

1 !nlei!~S1 

o-Jwr Roql-lfnui R~.rotV"I.i 1 Runnfna Biiltmct;~ 

OTHER RESERVE 2. .. RUWJING BALANCE 



EXHIBITC 
Tenant Income Certification Form 

[To be attached.] 

Exhibit C 



I 
i 

TENANT INCOME CERTIFICATION 
D Initial Certification D Recertification D Other 

Effective Date: ---------
Move-In Date: 
(MM-DD-YYYY) 

PART I- DEVELOPMENT DATA 
···~------ -··-·--~·- .---~-····-···-- ·-----·---------·-· 
Property Name: County: TCAC#: BIN#: 
Address: If applicable, CD LAC#: 
Unit Number: #Bedrooms: Square Footage; 

PART II. HOUSEHOLD COMPOSITION 
0 Vacant (Check if unit was vacant on December 31 ofthe Effective Date Year) 

HH Middle Relationship to Head Date of Birth Fff Student Last 4 digits of 
Mbr# Last Name First Name Initial of Household (MM/DD!YYYY) (YorN) Social Security# 

1 HEAD 

2 

3 

4 

5 

6 

7 

PART III. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS) 

I 
I 

I :r# 
(A) (B) I (C) (D) 

.... ---~_l!l.E!s>Yment or W~s Soc. Security/Pensions i Public Assistance Other Income 

"~""~»~m~-n•--~ 

-··-·-·-······-···-·--- -----·---· i i 

I I ••• •• "''' "''''"'"'_' __ _._, ___ ,,,_,,_._._,,_., _ _._._. .. ,,, ___ ,_m 

; I 

~TAL INCOME (E): 

I 
r-------------

TOTALS i $ I$ 
-·-·- ""------¥-·------ ··········--·······- ···-···---·--··-·--·-L .... -~-----

Add totals from (A) through (D), above 

PART IV. INCOME FROM ASSETS 
HH (F) (G) (H) (I) 

Mbr# Type of Asset C/I Cash Value of Asset Annual Income from Asset 

TOTALS: $ $ 
Enter Column (H) Total Passbook Rate 

If over $5000 $ X 0.06% = (J) Imputed Income $ 

Enter the greater of the total of column I, or J: imputed income TOTAL INCOME FROM ASSETS (K) $ 

(L) Total Annual Household Income from all Sources [Add (E)+ (K)] r 
HOUSEHOLD CERTIFICATION & SIGNATURES 

The information on this form will be used to determine maximum income eligibility. llwe have provided for each person(s) set forth in Part II acceptable verification of 
current anticipated annual income. llwe agree to notify the landlord immediately upon any member of the household moving out of the unit or any new member 
moving in. llwe agree to notifY the landlord immediately upon any member becoming a full time student 

Under penalties of peijury, l!we certifY that the information presented in this Certification is true and accurate to the best of my/our knowledge and belief. The 
undersigned further understands that providing false representations herein constitutes an act of fraud. False, misleading or incomplete information may result in the 
termination of the lease agreement. 

Signature (Date) Signature (Date) 

Signature (Date) Signature (Date) 
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PART V. DETERMINATION OF INCOME ELIGIBILITY 
RECERTIFICATION ONLY: 

TOTAL ANNUAL HOUSEHOLD Unit Meets Federal Current Federal LIHTC 
INCOME FROM ALL SOURCES: Income Restriction at: Income Limit x 140%: 

From item (L) on page I $ 0 60%0 50% $ 

Current Federal LIHTC Income Limit per Unit Meets Deeper Targeting Household Income exceeds 
Family Size: $ Income Restriction at: 140% at recertification: 

If Applicable, Current Federal Bond 0 Other ___ % 0 Yes DNo 

Income Limit per Family Size: $ 

Household Income as of Move-in: $ Household Size at Move-in: 

PART VI. RENT 

Tenant Paid Monthly Rent: $ Federal Rent Assistance: $ *Source: ---
Monthly Utility Allowance: $ Non-Federal Rent Assistance: $ (*0-8) 

Other Monthly Non-optional charges: $ Total Monthly Rent Assistance: $ 

GROSS MONTHLY RENT FOR UNIT: *Source of Federal Assistance 
(Tenant paid rent plus Utility Allowance & 1 **Hl.JD Multi-Family Project Based Rental Assistance (PBRA) 

other non-optional charges) $ 2 Section 8 Moderate Rehabilitation 
3 Public Housing Operating Subsidy 

Maximum Federal LIHTC Rent Limit for 4 HOME Rental Assistance 

this unit: $ 5 H:UD Housing Choice Voucher (HCV), tenant-based 
6 HUD Project-Based Voucher {PBV) 

If Applicable, Maximum Federal & State 7 USDA Section 521 Rental Assistance Program 
L!HTC Bond Rent Limit for this unit: $ 8 Other Federal Rental Assistance 

D 60% Dso% 
0 Missingl 

u,;, Ml'" Fodoml R"t R<"rioHoo '' 
If App icable, Unit Meets Bond Rent 

.. (PBRA) ncludes: Section 8 New Construction/Substantial Rehabilitation; 

D 60% 050% 
Section 8 Loan Management; Section 8 Property Disposition; Section 202 

Restriction at: Project Rental Assistance Contracts (PRAC) 

Unit Meets Deeper Targeting Rent 
0 Other: Restriction at: % 

PART VII. STUDENT STATUS 
*Student Explanation: 

ARE ALL OCCUPANTS FULL TIME STUDENTS? If yes, Enter student explanation* 1 AFDC I T ANF Assistance 
(also attach documentation) 2 Job Training Program 

Dyes Dno 3 Single Parent/Dependent Child 
4 Married/Joint Return I Enter 15 Former Foster Care 

1-5 

PART VIII. PROGRAM TYPE 

Mark the program(s) listed below (a. through e.) for which this household's unit will be counted toward the property's occupancy 
requirements. Under each program marked, indicate the household's income status as established by this certification/recertitication. 

a. Tax Credit D b. HOMED c. Tax Exempt Bond D d. AHDP D e. D 
(Name of Progran~ 

See Part V above. Income Status Income Status Income Status 
D :o;;50%AMGI D 50%AMGI D 50%AMGI Income Status 

D :o;;60%AMGI D 60%AMGI D 80%AMGI D 

D :o;;80%AMGI D 80%AMGI D 01** D OI** 

D 01** D OI** 

**Upon recertification, household was determined over-income (Ol) according to eligibility requirements of the prograrn(s) marked above. 

SIGNATURE OF OWNER/REPRESENTATIVE 

Based on the representations herein and upon the proof and documentation required to be submitted, the individual(s) named in Part II of this Tenant 
Income Certification is/are eligible under the provisions ofSection42 of the Internal Revenue Code, as amended, and the Land Use Restriction 
Agreement (if applicable), to live in a unit in this Project. 

-SIGNATURE OF OWNERJREPRESENTATIVE DATE 
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PART IX. SUPPLEMENTAL INFORMATION FORM 

The California Tax Credit Allocation Committee (CTCAC) requests the following information in order to comply with the Housing 
and Economic Recovery Act (HERA) of2008, which requires all Low Income Housing Tax Credit (LIHTC) properties to collect and 
submit to the U.S. Department of Housing and Urban Development (HUD), certain demographic and economic information on tenants 
residing in LIHTC financed properties. Although the CTCAC would appreciate receiving this information, you may choose not to 
furnish it. You will not be discriminated against on the basis of this information, or on whether or not you choose to furnish it. If you 
do not wish to furnish this information, please check the box at the bottom of the page and initial. 

E nter b h h .. d d fi ot Et mc!ty an Race co es or eac hh h b fi d ) ouse old mem er see below or co es . 
TENANT DEMOGRAPHIC PROFILE 

HH Middle 
Mbr# Last Name First Name Initial Race Ethnicity Disabled 

1 

2 

3 

4 

5 

6 

7 

The Following Race Codes should be used: 
1 White- A person having origins in any of the original people of Europe, the Middle East or North Africa 
2- Black/African American- A person having origins in any of the black racial groups of Africa. Terms such as "Haitian" or "Negro" apply 

to this category. 
3-American Indian/ Alaska Native- A person having origins in any of the original peoples of North and South America (including Central 

4- Asian- A person havin origins in any of the original peoples of the Far East, Southeast Asia, or t e Indian subcontinent: 
America), and who rna\· tain tribal affiliation or community attachment. r 
4a - Asian India e- Korean 
4b- Chinese 4f- Vietnamese 
4c- Filipino 
4d -Japanese 

4g - Other Asian 

5- Native Hawaiian/Other Pacific Islander- A person having origins in any of the original peoples of Hawaii, Guam, Samoa, or other 
Pacific Islands: 

5a- Native Hawaiian 5c-Samoan 
Sb - Guamanian or Chamorro 5d- Other Pacific Islander 

6- Other 
7 Did not respond. (Please initial below) 

Note: Multiple racial categories may be indicated as such: 31- American Indian/Alaska Native & White, 14b -- White & Asian (Chinese), etc. 

The Following Ethnicity Codes should be used: 
1 - Hispanic- A person of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish culture or origin, regardless of race. 

Terms such as "Latino" or "Spanish Origin" apply to this category. 
2- Not Hispanic- A person not of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish culture or origin, regardless 

ofrace. 
3- Did not respond, (Please initial below) 

Disability Status: 
1-Yes 

If any member of the household is disabled according to Fair Housing Act definition for handicap (disability): 
A physical or mental impairment which substahtially limits one or more major life activities; a record of such an impairment or 
being regarded as having such an impairment. For a definition of"physical or mental impairment" and other terms used, please see 
24 CFR 100.201, available at http://fairhousing.com/legal-research!hud-regulations/24-cfr-1 0020 !-definitions. 

" "Handicap" does not include current, illegal use of or addiction to a controlled substance. 
• An individual shall not be considered to have a handicap solely because that individual is a transvestite. 

2-No 
3- Did not respond (Please initial below) 

D Resident/ Applicant: I do not wish to furnish information regardingethnicity, race and other household composition. 

(Initials)---.--
(HH#) l. 2. 3. 4. 5. 6. 7. 
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INSTRUCTIONS FOR COMPLETING 
TENANT INCOME CERTIFICATION 

This form is to be completed by the owner or an authorized representative. 

Part I -Development Data 

Enter the type of tenant certification: Initial Certification (move-in), Recertification (annual recertification), or Other. If other, designate the purpose 
of the recertification (Le., a unit transfer, a change in household composition, or other state-required recertification). 

Effective Date 

Move-In Date 

Property Name 

County 

TCAC# 

BIN# 

Address 

If applicable, CD LAC# 

Unit Number 

#Bedrooms 

Square Footage 

Vacant Unit 

Enter the effective date of the certification. For move-in, this should be the move-in date. 
For annual income recertification's, this etTective date should be no later than one year 
from the effective date of the previous (re)certification. 

Enter the most recent date the household tax credit qualified. This could be the move-in 
date or in an acquisition rehab property, this is not the date the tenant moved into the 
unit, it is the most recent date the management company income qualified the unit for 
tax credit purposes. 

Enter the name of the development. 

Enter the county (or equivalent) in which the building is located. 

Enter the project number assigned to the property by TCAC. Please include hyphens 
between the state abbreviation, four digit allocating year, and project specific number. 
For example: CA-2010-123 

Enter the building number assigned to the building (from IRS Form 8609). 

Enter the physical ~ddress of the building, including street number and name, city, state, 
and zip code. I 
If project is awarded 4% bonds please enter the project number assigned to the property 
by CD LAC. Please include hyphens between the state abbreviation, four digit allocating 
year, and project specitk number. For example: 16-436 

Enter the unit number. 

Enter the number of bedrooms in the unit 

Enter the square footage for the entire unit. 

Check if unit was vacant on December 3 I of requesting year. For example, for the 
collection of2011 data, this would refer to December 31, 2011. 

Part II- Household Composition 

List all occupants of the unit State each household member's relationship to the head of household by using one of the following definitions: 

H Head of Household 
A Adult Co-Tenant 
C Child 
L Live-in Caretaker 

Date ofBirth 

Student Status 

Last Four Digits of Social Security 
Number 

S Spouse 
0 Other Family Member 
F Foster child(ren)/adult(s) 
N None of the above 

Enter each household member's date of birth. 

u Unborn Child/ Anticipated 
Adoption or Foster 

Enter "Yes" if the household member is a full-time student or "NO" if the household 
member is not a full-time student. 

For each tenant 15 years of age or older, enter the last four digits of the social security 
number or the last four digits of the alien registration number. If the last four digits of 
SSN or alien registration is missing, enter 0000. For tenants under age 15, social security 
number not required, although please enter 0000. 

If there are more than 7 occupants, use an additional sheet of paper to list the remaining household members and attach it to the certification. 
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Part IH- Annual Income 

See HUD Handbook 4350.3 for complete instructions on verifying and calculating income, including acceptable forms of verification. 

From the third party verification forms obtained from each income source, enter the gross amount anticipated to be received for the twelve months 
from the effective date of the (re)certification. Complete a separate line for each income-earning member. List each respective household member 
number from Part II. Include anticipated income only if documentation exists verifYing pending employment. If any adult states zero-income, please 
note "zero" in the columns of Part Ill. 

Column (A) 

Column (B) 

Column (C) 

Column(D) 

Row(E) 

Enter the annual amount of wages, salaries, tips, commissions, bonuses, and other income from employment; 
distributed profits and/or net income from a business. 

Enter the annual amount of Social Security, Supplemental Security Income, pensions, military retirement, etc. 

Enter the annual amount of income received from public assistance (i.e., TANF, general assistance, disability, 
etc.). 

Enter the annual amount of alimony, child support, unemployment benefits, or any other income regularly 
received by the household. 

Add the totals from columns (A) through (D), above. Enter this amount. 

Part IV- Income from Assets 

See HUD Handbook 4350.3 for complete instructions on verifYing and calculating income from assets, including acceptable forms of 
verification. 

From the third party verification forms obtained from each asset source, list the gross amount anticipated to be received during the twelve months 
from lhe effective date of the certification. If individual household member incoml· is provided, list the respective household member number from 
Part I and complete a separate line for each member. 

Column (F) List the type of asset (i.e., checking account, savings ac ount, etc.) 

Column (G) 

Column (H) 

Column (I) 

TOTALS 

Enter C (for current, if the family currently owns or holds the asset), or I (for imputed, if the family has disposed 
of the asset for less than fair market value within two years of the effective date of (re)certification). 

Enter the cash value of the respective asset. 

Enter the anticipated annual income from the asset (i.e., savings account balance multiplied by the annual 
interest rate). 

Add the total of Column (H) and Column (I), respectively. 

If the total in Column (H) is greater than $5,000, you must do an imputed calculation of asset income. Enter the Total Cash Value, multiply by 
0.06% and enter the amount in (J), Imputed Income. 

Row (K) Enter the greater of the total in Column (I) or (J) 

Row (L) Total Annual Household Income From all Sources Add (E) and (K) and enter the total 

HOUSEHOLD CERTIFICATION AND SIGNATURES 

After all verifications of income and/or assets have been received and calculated, each household member age 18 or older must sign and date the 
Tenant Income Certification. For move-in, it is recommended that the Tenant Income Certification be signed no earlier than 5 days prior to the 
effective date of the certification. 

Total Annual Household Income from 
all Sources 

Current LIHTC Income Limit per 
Family Size 

Current Bond Income Limit per Family 
Size 

Part V- Determination of Income Eligibility 

Enter the number from item (L). 

Enter the Current Move-in Income Limit for. the household size- specifically, the max 
income limit for the federal 50% or 60% set aside. 

Enter the Current most restrictive Move-in Income Limit for the household size- specifically, 
the max income limit incorporating both federal and in some instances more restrictive state 
standards as reflected in the 50% or 60% set aside detailed in the Bond Regulatory 
Agreement. 
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Household Income at Move-in 

Household Size at Move-in 

Current Federal LIHTC Income Limit x 
140% 

Unit Meets Federal Income Restriction 
at 

Unit Meets Deeper Targeting Income 
Restriction 

Tenant Paid Monthly Rent 

Federal Rent Assistance 

Non-Federal Rent Assistance 

Total Monthly Rent Assistance 

Source of Federal Rent Assistance 

Monthly Utility Allowance 

Other Monthly Non-Optional Charges 

Gross Monthly Rent for Unit 

Maximum LIHTC Rent Limit for this 
unit 

Maximum LIHTC Bond Rent Limit for 
this unit 

Unit Meets Federal Rent Restriction at 

Unit Meets Bond Rent Restriction at 

Unit Meets Deeper Targeting Rent 
Restriction at 

For recertifications only. Enter the household income from the move-in certification. 

Enter the number of household members from the move-in certification. 

For recertifications only. Multiply the current LlHTC Maximum Move-in Income Limit by 
140% and enter the total. 140% is based on the Federal Set-Aside of 20/50 or 40/60, as 
elected by the owner for the property, not deeper targeting elections of 30%, 40%, 45%, 
50%, etc. Below, indicate whether the household income exceeds that total. If the Gross 
Annual Income at recertification is greater than 140% of the LIHTC Income Limit per Family 
Size at Move-in date (above), then the available unit rule must be followed. 

Check the appropriate box for the income restriction that the household meets according to 
what is required by the federal set-aside(s) for the project. 

If your agency requires an income restriction lower than the federal limit, enter the percent 
required. 

Part VI- Rent 

Enter the amount the tenant pays toward rent (not including rent assistance payments such as 
Section 8). 

Enter the amount of rent assistance received from a federal program, if any. 

Enter the amount of non-federal rent assistance received, if any. 

Enter the amount of total rent assistance received, if any. 

If federal rent assistance is received, indicate the single progran1 source.: 

Enter the uti!ity allowance. If the owner pays all utilities, enter zero. 

Enter the amount of non-optional charges, such as mandatory garage rent, storage lockers, 
charges for services provided by the development, etc. 

Enter the total of Tenant Paid Rent plus Utility Allowance and other non-optional charges. 
The total may NOT include amounts other than Tenant Paid Rent, Utility Allowances and 
other non-optional charges. In accordance with the definition of Gross Rent in IRC 
§42(g)(2)(B), it may not include any rent assistance amount. 

Enter the maximum allowable gross rent for the unit. This amount must be the maximum 
amount allowed by the Current Income Limit per Family Size- specifically, the max rent 
limit for the federal 50% or 60% set aside. 

Enter the maximum allowable gross rent for the unit. This amount must be the maximum 
amount allowed by the Current Income Limit per Family Size- specifically, the max rent 
incorporating both federal and in some instances more restrictive state standards as reflected 
in the 50% or 60% set aside detailed in the Bond Regulatory Agreement. 

Indicate the appropriate rent restriction that the unit meets according to what is required by 
the federal set-aside(s) for the project. 

Indicate the appropriate rent restriction that the unit meets according to what is required by 
the federal and state law for the project. 

If your agency requires a rent restriction lower than the federal limit, enter the percent 
required. 

Part VII- Student Status 

If all household members are full time* students, check "yes". Full-time status is determined by the school the student attends. If at least one 
household member is not a full-time student, check "no." 

If"yes" is checked, the appropriate exemption must be listed in the box to the right. If none of the exemptions apply, the household is ineligible to 
rent the unit. 
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Part VIII - Program Type 

Mark the program(s) for which this household's unit will be counted toward the property's occupancy requirements. Under each program marked, 
indicate the household's income status as established by this certification/recertification. If the property does not participate in the HOME, Tax
Exempt Bond, Affordable Housing Disposition, or other housing program, leave those sections blank. 

Tax Credit 

HOME 

Tax Exempt 
Bond 

AHDP 

Other 

See Part V above. 

If the property participates in the HOME program and the unit this household will occupy will count towards the HOME program 
set-asides, mark the appropriate box indicting the household's designation. 

If the property participates in the Tax Exempt Bond program; mark the appropriate box indicating the household's designation. 

If the property participates in the Affordable Housing Disposition Program (AHDP), and this household's unit will count towards 
the set-aside requirements, select the appropriate box to indicate if the household is a VLI, LI or OI (at recertification) household. 

If the property participates in any other affordable housing program, complete the information as appropriate. 

SIGNATURE OF OWNER/REPRESENTATIVE 

It is the responsibility of the owner or the owner's representative to sign and date this document immediately following execution by the resident(s). 

The responsibility of documenting and determining eligibility (including completing and signing the Tenant Income Certification form) and ensuring 
such documentation is kept in the tenant file is extremely important and should be conducted by someone well trained in tax credit compliance. 

These instructions should not be considered a complete guide on ta.x credit compliance. The responsibility for con1pliance with federal program 
regulations lies with the owner of the building(s) for which the credit is\ allowable. . 

PART IX. SUPPLE~ENTAL INFORMATION 

Complete this portion of the form at move-in and at recertification's (only if ltousehold composition has changed from the previous 
year's certification). · 

Tenant Demographic Protlle 

Resident/ Applicant Initials 

Complete for each member of the household, including minors. Use codes listed on 
supplemental form for Race, Ethnicity, and Disability Status. 

All tenants who wish not to furnish supplemental information should initial this section. 
Parent/Guardian may complete and initial for minor child(ren). 
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EXIDBITD 
First Source Hiring Requirements and Numerical Goals 

Borrower's use of Funds triggers the following hiring requirements imposed by the City's 
First Source Hiring Ordinance (San Francisco Administrative Code Chapter 83) as 
incorporated into MOHCD's Section 3 Plan. 
L Section 3 Requirements. 

(a) The work to be performed under this contract is subject to the 
requirements of Section 3 of the Housing and Urban Development Act of 1968, as 
amended, 12 U.S.C. § 1701u ("Section 3"), based on Borrower's receipt of City funds 
under MOHCD's Section 3 Plan. The purpose of Section 3 is to ensure that employment 
and other economic opportunities generated by HUD assistance or HUD-assisted projects 
covered by Section 3 be directed to low-and very low-income persons, particularly 
persons who are recipients of HUD assistance for housing, to the greatest extent feasible. 

(b) The parties to this contract agree to comply with HUD's regulations in 
24 CFR part 135, which implement Section 3. As evidenced by their execution of this 
contract, the parties certify that they are under no contractual or other impediment that 
would prevent them from complying with the part 135 regulations. 

(c) The contractor agrees to sendjo each labor organization or representative 
of workers with which the contractor has a c llective bargaining agreement or other 
understanding, if any, a notice advising the labor organization or workers' representative 
of the contractor's commitments under this Section 3 clause, and to post copies of the 
notice in conspicuous places at the work site where both employees and applicants for 
training and employment positions can see the notice. The notice shall describe the 
Section 3 preference and set forth minimum number and job titles subject to hire, 
availability of apprenticeship and training positions and the qualifications for each, the 
name and location of the person(s) taking applications for each ofthe positions and the 
anticipated date work will begin. 

(d) The contractor agrees to include this Section 3 clause in every subcontract 
subject to compliance with regulations in 24 CFR part 135 and agrees to take appropriate 
action, as provided in an applicable provision of the subcontract or in this Section 3 
clause, upon a finding that the subcontractor is in violation of the regulations in 24 CFR 
part 135. The contractor will not subcontract with any subcontractor where the contractor 
has notice or knowledge that the subcontractor has been found in violation of the 
regulations in 24 CFRpart 135. 

(e) The contractor will certify that any vacant employment positions, 
including training positions, that are filled: (i) after the contractor is selected but before 
the contract is executed; and (ii) with persons other than those to whom the regulations of 
24 CFR part 135 require employment opportunities to be directed, were not filled to 
circumvent the contractor's obligations under 24 CFR part 135. 
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(f) Noncompliance with HUD's regulations in 24 CFR part 135 may result in 
sanctions, termination of this contract for default and debarment or suspension from 
future HUD assisted contracts. 

2. Recommended Minimum Numerical Goals. Contractors may demonstrate 
compliance with the "greatest extent feasible" requirement of Section 3 by meeting the 
numerical goals set forth below for training, employment and contracting opportunities to 
Section 3 residents and Section 3 business concerns, which represent minimum numerical 
goals. 

(a) Training and Employment of Section 3 Residents (24 CFR § 135.30(b)). 
Contractors and subcontractors may demonstrate compliance by committing to employ 
Section 3 residents as thirty percent (30%) of the aggregate number of new hires (full
time employees for permanent, temporary or seasonal employment) and an overall goal 
of thirty percent (30%) of total work hours for the entire project. 

(b) Contracts with Section 3 Business Concerns (24 CFR § 135.30). 
Contractors and subcontractors may demonstrate compliance with the requirements of 
this part by committing to award to Section 3 business concerns: 

(i) At least ten percent (10%) of the total dollar amount of all 
Section 3 covered contracts for building trades work arising in connection with housing 
rehabilitation, housing construction and other public construction; and 

(ii) At least three percent (3%) of the total dollar amount of all other 
Section 3 covered contracts. 
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EXHIBITE 
Governmental Requirements 

1. Prevailing Wages. Every contract for the rehabilitation or construction of 
housing assisted with Funds must contain a provision requiring the payment ofnot less 
than the wages prevailing in the locality, as predetermined by the Secretary of Labor 
pursuant to the Davis-Bacon Act (40 U.S. C. §§ 276a-276a-5), to all laborers and 
mechanics employed in the development of any part of the housing, and contracts 
involving their employment will be subject to the provisions, as applicable, of the 
Contract Work Hours and Safety Standards Act (40 U.S.C. §§ 327-332). The prevailing 
wage requirements of this Section apply to all laborers and mechanics employed in the 
development of the Project, including portions other than the assisted Units. 

2. Environmental Review. The Project must meet the requirements of the 
National Environmental Policy Act of 1969 ( 42 U.S.C. § 4321), related authorities listed 
at 24 CFR Section 51.100 and parts 50 and 58 and the California Environmental Quality 
Act (CaL Pub. Res. Code§§ 2100 et seq.) and implementing regulations. 

3. Conflict of Interest. 

(a) Except for approved eligible administrative or personnel costs, no 
employee, agent, consultant, officer or official of Borrower or the City who exercises or 
has exercised any function or responsibilities with respect to activities assisted by Funds, 
in whole or in part, or who is in a position to participate in a decision-making process or 
gain inside information with regard to such activities, may obtain a financial interest in or 
benefit from the activities assisted under this Agreement, or have an interest, direct or 
indirect, in any contract, subcontract or agreement with respect thereto, or in the proceeds 
thereunder either for himself/herself or for those with whom he/she has family or 
business ties, during his/her tenure and for one year thereafter. In order to carry out the 
purpose of this Section, Borrower must incorporate, or cause to be incorporated, in all 
contracts, subcontracts and agreements relating to activities assisted under the 
Agreement, a provision similar to that of this Section. Borrower will be responsible for 
obtaining compliance with conflict of interest provisions by the parties with whom it 
contracts and, in the event of a breach, Borrower must take prompt and diligent action to 
cause the breach to be remedied and compliance to be restored. 

(b) Borrower represents that it is familiar with the provisions of 
Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the San Francisco 
Campaign and Governmental Conduct Code, and Sections 1090 through 1 097 and 
87100 et seq. of the California Government Code, all of which relate to prohibited 
conflicts of interest in connection with government contracts. Borrower certifies that it 
knows of no facts that constitute a violation of any of these provisions and agrees to 
notify the City immediately if Borrower at any time obtains knowledge of facts 
constituting a violation. 
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(c) In the event of any violation of the conflict of interest prohibitions, 
Borrower agrees that the City may refuse to consider any future application for funding 
from Borrower or any entity related to Borrower until the violation has been corrected to 
the City's satisfaction, in the City's sole discretion. 

4. Disability Access. Borrower must comply with all applicable disability 
access Laws, including the Americans With Disabilities Act ( 42 U.S.C. §§ 1201 et seq.), 
Section 504 of the Rehabilitation Act (29 U.S.C. § 794) and the Fair Housing 
Amendments Act (42 U.S. C. §§ 3601 et seq.). Borrower is responsible for determining 
which disability access Laws apply to the Project, including those applicable due to the 
use of Funds. In addition, before occupancy of the Project, Borrower must provide to the 
City a written reasonable accommodations policy that indicates how Borrower will 
respond to requests by disabled individuals for accommodations in Units and common 
areas of the Project. 

5. Lead-Based Paint. Borrower must satisfy the requirements of Chapter 36 
of the San Francisco Building Code ("Work Practices for Exterior Lead-Based Paint") 
and the Lead-Based Paint Poisoning Prevention Act ( 42 U.S.C. §§ 4821 et seq.) and 
implementing regulations at 24 CFR part 35. Borrower must also comply with the 
provisions contained in 17 CCR 350000 et seq., and 8 CCR 1532.1 and all other 
applicable Laws governing lead-based hazards. 

6. Relocation. Borrower must meet any applicable requirements of the 
California Relocation Assistance Act (Cal. Gov. Code§§ 7260 et seq.) and implementing 
regulations in Title 25, Chapter 6 of the California Administrative Code and similar 
Laws. 

7. Low-Income Hiring Requirements. The use of Funds triggers compliance 
with certain hiring requirements imposed by the City's First Source Hiring Ordinance 
(S.F. Admin. Code Chapter 83), as incorporated into MOHCD's Section 3 Plan. To 
ensure compliance with those requirements, Borrower must include the provisions 
attached as Exhibit D in its contract with the general contractor for the Project. 
Borrower will be responsible to the City for ensuring compliance with the requirements 
listed on Exhibit D. 
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8. Non-Discrimination in City Contracts and Benefits Ordinance. 

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

(b) Subcontracts. Borrower shall incorporate by reference in all 
subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San 
Francisco Administrative Code. Borrower's failure to comply with the obligations in this 
subsection shall constitute a material breach of this Agreement. 

(c) Non-Discrimination in Benefits. Borrower does not as of the date 
of this Agreement and will not during the term of this Agreement, in any of its operations 
in San Francisco or where the work is being performed for the City or elsewhere within 
the United States, discriminate in the provision of bereavement leave, family medical 
leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits 
specified above, between employees with domestic partners and employees with spouses, 
and/or between the domestic partners and spouses of such employees, where the domestic 
partnership has been registered with a governmental entity pursuant to state or local law 
authorizing such registration, subject to the conditions set forth in Section 12B.2(b) of the 
San Francisco Administrative Code. 

(d) Condition to Contract. As a condition to this Agreement, Borrower 
shall execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and 
Benefits" form (Form CMD-12B-101) with supporting documentation and secure the 
approval of the executed form. by the San Francisco Contract Monitoring Division. 

(e) Incorporation of Administrative Code Provisions by Reference. 
The provisions of Chapters 12B ("Nondiscrimination in Contracts") and 12C 
("Nondiscrimination in Property Contracts") of the San Francisco Administrative Code 
are incorporated in this Section by reference and made a part of this Agreement as though 
fully set forth herein. Borrower shall comply fully with and be bound by all of the 
provisions that apply to this Agreement under such Chapters of the Administrative Code, 
including the remedies provided in such Chapters. Without limiting the foregoing, 
Borrower understands that pursuant to Sections 12B.2(h) and 12C.3(g) of the San 
Francisco Administrative Code, a penalty of $50 for each person for each calendar day 
during which such person was discriminated against in violation of the provisions of this 
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Agreement may be assessed against Borrower anclJor deducted from any payments due 
Borrower. 

9. MacBride Principles. Pursuant to San Francisco Administrative Code 
Section 12F.5, City urges companies doing business in Northern Ireland to move towards 
resolving employment inequities, and encourages such companies to abide by the 
MacBride Principles. The City urges San Francisco companies to do business with 
corporations that abide by the MacBride Principles. By signing below, the person 
executing this agreement on behalf of Borrower acknowledges and agrees that he or she 
has read and understood this Section. 

10. Tropical Hardwood & Virgin Redwood Ban. Pursuant to § 804(b) of the 
San Francisco Environment Code, City urges all grantees and borrowers not to import, 
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood 
product, virgin redwood or virgin redwood wood product. 

11. Preservative-Treated Wood Containing Arsenic. Borrower may not 
purchase preservative~ treated wood products containing arsenic until the Deed of Trust 
has been fully reconveyed unless an exemption from the requirements of Chapter 13 of 
the San Francisco Environment Code is obtained from the Department of Environment 
under Section 1304 of the Code. The term "preservative-treated wood containing 
arsenic" shall mean wood treated with a preservative that contains arsenic, elemental 
arsenic, or an arsenic copper combination, including, but not limited to, chromated 
copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Borrower may purchase preservative-treated 
wood products on the list of environmentally preferable alternatives prepared and 
adopted by the Department of the Environment. This provision does not preclude 
Borrower from purchasing preservativectreated wood containing arsenic for saltwater 
immersion. The term "saltwater immersion" shall mean a pressure-treated wood that is 
used for construction purposes or facilities that are partially or totally immersed in 
saltwater. 

12. Submitting False Claims; Monetary Penalties. Any borrower, grantee, 
contractor, subcontractor or consultant who submits a false claim shall be liable to the 
City for the statutory penalties set forth in Section 2L35 of the San Francisco 
Administrative Code. A borrower, grantee, contractor, subcontractor or consultant will 
be deemed to have submitted a false claim to the City if the borrower, grantee, contractor, 
subcontractor or consultant: 

(a) knowingly presents or causes to be presented to an officer or 
employee of the City a false claim or request for payment or approval; 

(b) knowingly makes, uses or causes to be made or used a false record 
or statement to get a false claim paid or approved by the City; 
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(c) 
paid by the City; 

conspires to defraud the City by getting a false claim allowed or 

(d) knowingly makes, uses or causes to be made or used a false record 
or statement to conceal, avoid or decrease an obligation to pay or transmit money or 
property to the City; or 

(e) is a beneficiary of an inadvertent submission of a false claim to the 
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim 
to the City within a reasonable time after discovery of the false claim. 

13. Sunshine Ordinance. 

(a) Borrower acknowledges and agrees that this Agreement and the 
Application Documents are subject to Section 67.24(e) of the San Francisco 
Administrative Code, which provides that contracts, including this Agreement, grantee's 
bids, responses to Requests for Proposals (RFPs) and all other records of communications 
between City and persons or entities seeking contracts, shall be open to inspection 
immediately after a contract has been awarded. Nothing in such Section 67 .24( e) (as it 
exists on the date hereof) requires the disclosure of a private person's or organization's 
net worth or other proprietary financial data submitted for qualification for a contract or 
other benefit until and unless that person or organization is awarded the contract or 
benefit. All information provided by Borrower that is covered by such Section 67 .24( e) 
(as it may be amended from time to time) will be made available to the public upon 
request. Further, Borrower specifically agrees that any meeting of the governing body of 
its general partner/manager that addresses any matter relating to the Project or to 
Borrower's performance under this Agreement will be conducted as a passive meeting.] 

(b) By executing this Agreement, Borrower agrees to comply with the 
provisions of Chapter 121 of the San Francisco Administrative Code to the extent 
applicable. 

(c) In accordance with the Citizen's Right to Know Act of 1998 (S. F. 
Admin. Code Chapter 79), no officer, department, board or commission of the City may 
approve a City Project, as defined in Chapter 79, unless a sign has been posted on the 
applicable property at least fifteen (15) days before approval. A City Project is a project 
that involves new construction, a change in use or a significant expansion of an existing 
use where the City funding for the project is $50,000 or more. If the Loan will be used 
for a City Project, this Agreement will not become effective until fifteen (15) days 
following the posting of the requisite sign, or, in the alternative, thirty (30) days 
following the delivery of written notices to residents and owners within 300 feet of the 
Site, and the City will have the right to nullify or revoke this Agreement without cost or 
liability of any sort whatsoever at any time before that date. If Borrower believes that 
this Agreement relates to a City Project and that the requisite sign has not been posted, 
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Borrower must notify the City so that the City may determine the applicability of 
Chapter 79, and, if necessary, post the requisite sign. 

14. Prohibition on Use ofPublic Funds for Political Activities. Borrower shall 
comply with San Francisco Administrative Code Chapter 12G, which prohibits funds 
appropriated by the City for this Agreement from being expended to participate in, 
support, or attempt to influence any political campaign for a candidate or for a ballot 
measure. Borrower is subject to the enforcement and penalty provisions in Chapter 12G. 

15. Nondisclosure of Private Information. Borrower has read and agrees to 
the terms set forth in San Francisco Administrative Code Sections 12.M.2, 
"Nondisclosure of Private Information", and 12M.3, "Enforcement" of Administrative 
Code Chapter 12M, "Protection of Private Information," which are incorporated herein as 
if fully set forth. Borrower agrees that any failure of Borrower to comply with the 
requirements of Section 12M.2 of this Chapter shall be a material breach of the 
Agreement. In such an event, in addition to any other remedies available to it under 
equity or law, the City may terminate the Agreement, bring a false claim action against 
Borrower pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar 
Borrower. 

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

(a) Borrower shall remove all graffiti from any real property owned or leased 
by Borrower in the City and County of San Francisco within forty eight ( 48) hours of the 
earlier ofBorrower's (a) discovery or notification of the graffiti or (b) receipt of 
notification of the graffiti from the Department of Public Works. This section is not 
intended to require a Borrower to breach any lease or other agreement that it may have 
concerning its use ofthe real property. The term "graffiti" means any inscription, word, 
figure, marking or design that is affixed, marked, etched, scratched, drawn or painted on 
any building, structure, fixture or other improvement, whether permanent or temporary, 
including by way of example only and without limitation, signs, banners, billboards and 
fencing surrounding construction sites, whether public or private, without the consent of 
the owner oftheproperty or the owner's authorized agent, and which is visible from the 
public right-of-way. "Graffiti" shall not include: (1) any sign or banner that is authorized 
by, and in compliance with, the applicable requirements of the San Francis~o Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or 
(2) any mural or other painting or marking on the property that is protected as a work of 
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fme art liTlder the California Art Preservation Act (California Civil Code Sections 987 et 
seq.) or as a work of visual art liTlder the Federal Visual Artists Rights Act of 1990 (17 
U.S.C. §§ 101 et seq.). 

(b) Any failure of Borrower to comply with this section of this Agreement 
shall constitute an Event of Default of this Agreement. 

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

18. Consideration of Criminal History in Hiring and Employment Decisions. 

(a) Borrower agrees to comply fully with and be bound by all of the 
provisions of Chapter 12T "City Contractor/Subcontractor Consideration of Criminal 
History in Hiring and Employment Decisions," of the San Francisco Administrative Code 
(Chapter 12T), including the remedies provided, and implementing regulations, as may 
be amended from time to time. The provisions of Chapter 12T are incorporated by 
reference and made a part of this Agreement as though fully set forth herein. The text of 
the Chapter 12T is available on the web at www.sfgov.org/olse/fco. A partial listing of 
some of Borrower's obligations under Chapter 12T is set forth in this Section. Borrower 
is required to comply with all of the applicable provisions of 12T, irrespective of the 
listing of obligations in this Section. Capitalized terms used in this Section and not 
defmed in this Agreement shall have the meanings assigned to such terms in Chapter 
12T. 

(b) The requirements of Chapter 12T shall only apply to a Borrower's or 
Subcontractor's operations to the extent those operations are in furtherance of the 
performance of this Agreement, shall apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreement, shall apply only when the 
physical location of the employment or prospective employment of an individual is 
wholly or substantially within the City of San Francisco, and shall not apply when the 
application in a particular context would conflict with federal or state law or with a 
requirement of a government agency implementing federal or state law. 

(c) Borrower shall incorporate by reference in all subcontracts the provisions 
of Chapter 12T, and shall require all subcontractors to comply with such provisions. 
Borrower's failure to comply with the obligations in this subsection shall constitute a 
material breach of this Agreement. 

(d) Borrower or Subcontractor shall not inquire about, require disclosure of, 
or if such information is received base an Adverse Action on an applicant's or potential 
applicant for employment, or employee's: (1) Arrest not leading to a Conviction, lillless 
the Arrest is liTldergoing an active pending criminal investigation or trial that has not yet 
been resolved; (2) participation in or completion of a diversion or a deferral of judgment 
program; (3) a Conviction that has been judicially dismissed, expunged, voided, 
invalidated; or otherwise rendered inoperative; (4) a Conviction or any other adjudication 
in the juvenile justice system; (5) a Conviction that is more than seven years old, from the 
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date of sentencing; or (6) information pertaining to an offense other than a felony or 
misdemeanor, such as an infraction. 

(e) Borrower or Subcontractor shall not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any matter 
identified in subsection 16.16(d), above. Borrower or Subcontractor shall not require 
such disclosure or make such inquiry until either after the first live interview with the 
person, or after a conditional offer of employment. 

(f) Borrower or Subcontractor shall state in all solicitations or advertisements 
for employees that are reasonably likely to reach perso:o.s who are reasonably likely to 
seek employment to be performed under this Agreement, that the Borrower or 
Subcontractor will consider for employment qualified applicants with criminal histories 
in a manner consistent with the requirements of Chapter 12T. 

(g) Borrower and Subcontractors shall post the notice prepared by the Office 
of Labor Standards Enforcement (OLSE), available on OLSE's website, in a conspicuous 
place at every workplace, job site, or other location under the Borrower or 
Subcontractor's control at which work is being done or will be done in furtherance of the 
performance of this Agreement. The notice shall be posted in English, Spanish, Chinese, 
and any language spoken by at least 5% of the employees at the workplace, job site, or 
other location at which it is posted. 

(h) Borrower understands and agrees that if it fails to comply with the 
requirements of Chapter 12T, the City shall have the right to pursue any rights or 
remedies available under Chapter 12T, including but not limited to, a penalty of$50 for a 
second violation and $100 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continued, termination or suspension in 
whole or in part of this Agreement. 

19. Food Service Waste Reduction Requirements. Borrower agrees to comply 
fully with and be bound by all of the provisions ofthe Food Service Waste Reduction 
Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the 
remedies provided, and implementing guidelines and rules. The provisions of Chapter 16 
are incorporated herein by reference and made a part of this Agreement as though fully 
set forth. This provision is a material term of this Agreement. By entering into this 
Agreement, Borrower agrees that if it breaches this provision, City will suffer actual 
damages that will be impractical or extremely difficult to determine; further, Borrower 
agrees that the sum of one hundred dollars ($1 00) liquidated damages for the first breach, 
two hundred dollars ($200) liquidated damages for the second breach in the same year, 
and five hundred dollars ($500) liquidated damages for subsequent breaches in the same 
year is reasonable estimate of the damage that City will incur based on the violation, 
established in light of the circumstances existing at the time this Agreement was made. 
Such amount shall not be considered a penalty, but rather agreed monetary damages 
sustained by City because of Borrower's failure to comply with this provision. 

20. Bottled Drinking Water. Unless exempt, Borrower agrees to comply fully 
with and be bound by all of the provisions of the San Francisco Bottled Water Ordinance, 
as set forth in San Francisco Environment Code Chapter 24, including the administrative 
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fines, remedies, and implementing regulations provided therein, as the same may be 
amended from time to time. The provisions of Chapter 24 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. 
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EXHIBITF 
Lobbying/Debarment Certification Form 

The undersigned certifies, to the best of his or her knowledge and belief, that: 

1. No federal appropriated funds have been paid or will be paid, by or on behalf of the 
undersigned, to any person for influencing or attempting to influence an officer or employee 
of any agency, a member of Congress, an officer or employee of Congress, or an employee 
of a member of Congress in connection with the awarding of any federal contract, the making 
of any federal grant, the making of any federal loan, the entering into of any cooperative 
agreement and the extension, continuation, renewal, amendment or modification of any 
federal contract, grant, loan or cooperative agreement. 

2. If any funds other than federal appropriated funds have been paid or will be paid to any 
person for influencing or attempting to influence an officer or employee of any agency, a 
member of Congress, an officer or employee of Congress or an employee of a member of 
Congress in connection with this federal contract, grant, loan or cooperative agreement, the 
undersigned shall complete and submit Standard Form-LLL, "Disclosure ofLobbyihg 
Activities," in accordance with its instructions. 

This lobbying certification is a material representation of fact upon which reliance was placed 
when this transaction was made or entered into. Submission of this certification is a prerequisite 
for making or entering into this transaction imposed under Section 1352, Title 31, U.S. Code. 
Any person who fails to file the required certification shall be subject to a civil penalty of not less 
than $10, 000 and not more than $100, 000 for such failure. 

3. Neither the undersigned nor its principals is listed by the General Services Administration as 
debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 
Agreement Date. The undersigned 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 and 
will obtain the certification of each contractor or subcontractor whose bid is accepted that 
such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily 
excluded :from participating in federal programs and activities. 

(Signatures on next page) 
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1064 Mission, L.P., 
a California limited partnership 

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
its co-general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: __________________ __ 

Name: Jennifer Dolin 
Title: Vice President 

By: 1064 Mission LLC, 
a California limited liability company, 
its co-general partner 

By: Episcopal Community Services of 
San Francisco, 
a California nonprofit public benefit 
corporation, its sole member/manager 

By: tf~fJp~ 
Name: /rlJ-r E. Srol(£!5 
Title: e).e....t:.n !-E Ot!'ui::.<.:fV!l__ 

Date: _________ _ 
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EXHIBITG 
Form of Annual Monitoring Report 

[To be attached] 
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Mayor's Office of Housing and Community Development 
City and County of San Francisco 

October 1, 2018 

London N. Breed 
Mayor 

Kate Hartley 
Director 

Notice of Availability of2018 Annual Monitoring Report Form 
(plus r~minders of Marketing Procedure and Serious Incident Protocol) 

MOHCD is pleased to announce the availability of the Annual Monitoring 
Report (AMR) forms for Reporting Year 2018 (RY2018). The forms are now 
availa?le to be ~~~:oaded from the Asset Managem~nt page of the MOHCD 
web s1te. A tramm on how to complete the AMR w11l be held at Mo:rrcD on 
October 31, 2018 fr m 9-11 :45 a.m. See below for more information.1 

Deadline: For projects whose business year ended June 30, 2018, the report will 
be due on November 30, 2018 for the period 7/1117-6/30/18. For any projects 
whose 2018 business year ended or will end on different dates than those above, 
the report will be due 5 months from the last date of that business year.) 

Submissions for R Y20 18 and any outstanding reports from prior reporting years 
will be accepted only in the R Y20 18 format. 

Completion and Submission Instructions 

The Annual Monitoring Report consists of the following four parts: 

I. AMR _RY2018- project name.xlsx 
This is a Microsoft Excel spreadsheet that is comprised of the following 
worksheets: 

Instructions (revised) 3C. Demographic Summary 
1A. Property & Residents 4. Narrative 
(revised) 
lB. Transitional Programs 5. Project Financing 

1 South Van Ness Avenue, Fifth Floor, San Francisco, CA 94103 
Phone: (415) 701-5500 Fax: (415) 701-5501 TDD: (415) 701-5503 bttps://sfmohcd.org/ 
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IC. Eviction Data 6. Services Funding 
2. Fiscal Activity 7. Supplementary Audit Infommtion 

Required by MOHCD 
3A. Occupancy & Rent Info Completeness Tracker 
(revised) 
3B. Demographic 
Information 

Provide all applicable information that is requested in worksheets }.., 7. Use the 
Instructions to help you complete each form and the Completeness Tracker to 
help you to determine when each worksheet is complete. 

Use Question #1 on the Narrative worksheet to explain any data that you provide 
that may be unclear or better understood with additional information. In 
addition, certain questions in this report prompt you to supply an explanation for 
your answers on the Narrative worksheet. Fjailure to supply the required 
explanation will render your submission in~omplete. 

Submit this report as an Excel file only; do not convert it to pdf or another file 
type. Changing the format of AMR_RY2018.xlsx without MOHCD's prior 
approval is not allowed. Do not overwrite any validations for any of the cells, 
alter any formulas or add or delete any rows or columns. If you need to revise 
the form in order to successfully complete the report, submit a request to 
moh.anm{l1sfgov .org. 

II. Owner Compliance Certification Form and Documentation of Insurance 
The certification form is a Microsoft Word document that must be completed, 
signed and dated by the Executive Director (or other authorized officer) of the 
entity that owns the project. Scan the form along with documentation of 
insurance and email it to MOHCD as a single document. For each project, you 
must provide certificates of liability insurance and property insurance that are 
current as of the date of submittal of the AMR. 

Ill. Audited Financial Statements 
Provide financial statements for the project for Reporting Year 2018. They must 
be prepared by a certified public accountant in accordance with generally 
accepted accounting principles, applicable regulations and laws and with the 
City's "Audit Requirements for MOHCD-Funded Projects" a copy of which is 
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posted on :.MOHCD's Asset Management web page. Ifthe project is owned by a 
single asset entity, provide separate financial statements just for the project, 
otherwise provide audited statements for the parent corporation. Also include 
copies of any Management Letters and special notes from the auditor that pertain 
to the property and the fmancial statements. 

MOHCD's audit requirements call for the preparation of a supplemental section 
to the fmancial statements that includes the following: 

• schedule of operating revenues, 
• schedule of operating expenses, 
• computation of cash flow/surplus cash 
• summary of project reserve activity 

The supplemental section may be prepared by using worksheet #7 of the AMR or 
a form generated by the accounting system of the project owner or the auditor. 

IV.lvaiting List I 
Submit a copy of the project's waiting list that is current as of the date of 
submittal. The waiting list must include the following information for each 
person or household who has applied to live at the project and is still waiting to 
be considered for an available unit: 

e name of head-of-household 
• contact information 
• date of application, 
• number of people in the household, 
• stated household income and 
• desired unit size. 

This requirement is not applicable to transitional housing projects, residential 
treatment programs, shelters, group homes or permanent supportive housing for 
homeless people that is leased through a closed referral system. 

Completed AMRs must be submitted electronically, via one email message per 
project to moh.arnr@sfgov.org. If the documents that comprise the report are 
too large to attach to a single email, compress the files into a zip file and attach it 
to the email. 
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AMR Training- October 31, 9-11:45 a.m. 

To facilitate completion of the AMR by project sponsors, MOHCD will conduct 
a training on from 9 to 11 :45 a.m. on Thursday, 1 0/31, in our office at 1 South 
Van Ness Avenue, 5th Floor, Room 5080. We strongly encourage the primary 
staff person who is responsible for completion of the report to attend and to bring 
a Wi-Fi enabled lap top computer. Space is limited. Please RSVP to Ricky Lam 
at ricky.lam@sf2:ov.org or 415-701-5542. 

Marketing Procedure for Available Units and Waiting List Openings 

Before advertising the availability of units for lease in a project or the opening of 
the waiting list, owners and property managers must notify MOHCD of this 
action by completing a Marketing Plan Template and submitting it to the 
assigned staff person on MOHCD's asset management and compliance 
monitoring team. The template is available on the Asset Management page of 
our web site, under "Marke~ing Requirements for MOHCD-Financed , 
Multifamily Rental Projects!." Once the marketing plan is approved, MOHCQ 
will post information about the available units or opening of the waiting list 01\ 
DAHLIA- the City's intemet portal where members of the public may get 
information and apply for affordable housing. General information for people 
seeking affordable housing in San Francisco can also be found on our web site at 
this location. 

Serious Incident Protocol 

To ensure that MOHCD is kept informed of serious incidents that occur at 
projects fmanced by this office, we have established the following protocol for 
reporting serious, negative events such as accidents, criminal activity or 
equipment failure. The report should be filed only after emergency procedures 
have been followed and the situation has been stabilized. 

The Mayor's Office of Housing and Community Development requests that 
owners of projects financed by this office notify us immediately if a serious 
incident occurs at their properties and meets one or more of the following 
parameters: 

• Involves serious injury or death 
• Is a serious, violent crime that involves a major police action (e.g. 

shooting) 
• Causes the building or a significant number of units to be off-line 
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• Requires a resident to move out of a unit one month or longer 
• Damage to the building is significant enough to require the use of reserves 

The owner should notify the MOHCD asset manager assigned to the project and 
provide the following information: 

111 The date of the incident 
111 A description of the incident 
411 A description of what has been and is being done in response 
411 The name, phone and email of the staff that should be contacted if there 

are questions 
e Confirmation that 1) the property insurance is current and 2) the insurance 

company has been contacted; a brief summary of their response, if 
available 

• Statement of whether or not the organization plans to use the project's 
reserves to pay for corrective ac1ion 

Asset Management and Compliance Monitoring Team 
Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 
http:/ /sfmohcd.org 
P. 415-701-5500 
F. 415-701-5501 



Owner Compliance Certification and Insurance & Tax Certification Form 
2018 Annual Monitoring Report 

San Francisco Mayor's Office of Housing and Community Development 

Complete this form, sign and date it, scan it along with current liability and property insurance certificates into a 
single PDF file, then email the file along with AMR_RY2018- project name.xlsx, audited financial statements, 
and current waiting list to moh.amr@sfgov.org. 

Project Name:-----------------------

Project Street Address:--------------------

Reporting Period- Start Date:------- End Date: -------

Owner Compliance Certification 

The undersigned owner, having received housing development funds pursuant to a housing development 
program funding agreementls entered into with the City and County of San Francisco ("CCSF") for the 
purpose of purchasing, constructing and/or improving low-income housing, does hereby certify as follows: 

Initial all statements below, and supply data to make the statement complete where needed (look for 
underlined blanks; e.g.:___). For any statements that are not true or require additional clarification, 
you must supply a detailed explanation on the Annual Monitoring Report Narrative Worksheet. The 
failure to provide a conforming response to all statements below will render incomplete the entire Annual 
Monitoring RepOrt ("AMR") submission for this project, which may result in a default condition under the 
funding agreem~ntls, and a/so subject the owner to scoring penalties in future ~fforts to obtain funding from 
MOHCD for this project and any other project. ! 

: c ,'' --·-·-

',' 
c ,' ., ',' ' ' < ' > -:: ' 

True False.!•_ ;. . ;', ,_ ' ' cc 

', 
-•,: ' _.,_- ,,,,,,,.,.:'' 

The CCSF Mayor's Office of Housing and Community Development ("MOHCD") has 
been alerted by the owner prior to any actions taken by the owner that affect the value 
of the property associated with this project, including but not limited to the 
establishment of any liens or encumbrances on the property; and, where required, the 
owner has obtained written authorization from MOHCD prior to taking any such 

1 actions. -
The undersigned is not in default of the terms of any Agreements with CCSF for this 
project, nor has it been in default on any other loans, contracts or obligations on this 

2 property during the reporting period. 

The undersigned has not been the subject of any actions relating to any other loans, 
contracts or obligations on this property which might have a material adverse financial 

3 impact on the property. 

··-

The owner has not lost or failed to renew funding for supportive services for the project 
during the reporting period and !;las made available (or caused to be made available 
through another party) all supportive services that are required by existing, applicable 

4 funding and regulatory agreements. 
---'~ 

The owner has not lost or failed to renew funding for operating subsidy lies for the 
5 project during the reporting period. 

For any existing operating subsidies supporting the project, during the reporting 

6 period, the owner submitted a request for the maximum increase possible. --
7 The owner has paid all taxes due for the reporting period and prior reporting periods. 

The undersigned has marketed the units in the manner set forth in the marketing and 
8 resident selection provisions of the funding agreementls entered into with CCSF. 
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San Francisco Mayor's Office of Housing and Community Development 

1·. > 
...... . .. . ...... · .. ... 

5 . > / • •''.· ... ' ) .•Y ·' ·• . . .. ·.·• 
··=rfti~ ·False :, . .. . .. .. ··• . ... . .· ·.·. ;. .. . .. .· .. ·.•.·· ·····>· .. > : .• ; • ; . 

The project has met affordability and other leasing provisions set forth in the funding 
agreementls entered into with CCSF during the entire reporting period. As of the end 
date of the reporting period, __ units (supply exact number) were occupied or held 
vacant and available for rental by low-income tenants meeting the income 
qualifications pursuant to the funding agreementls entered into with CCSF. 

The undersigned has obtained a tenant income certification and/or third party 
documentation to support that certification from each tenant household occupying a 
unit restricted to occupancy by income-qualified tenants. All income certifications are 
maintained onsite with respect to each qualified tenant who resides in a unit or resided 
therein during the immediately preceding business year. 

The total charges for rent and a utility allowance to each income-qualified tenant in a 
restricted unit do. not exceed the maximum rent specified in the funding agreement/s 
entered into with CCSF as adjusted by the most recent HUD income and rent figures, 
which have been taken from the figures that are supplied by MOHCD on its website. 

... -~~~--, 

All withdrawals from the replacement and operating reserve accounts have been 
made in accordance with the MOHCD funding agreementls, unless approved in writing 
by MOHCD. 

Security deposits required of tenants of the project are in accordance with applicable 
laws anki the funding agreementls entered into with CCSF. I 
The un~ersigned has obtained and will maintain insurance policies in apcordance with 
requirements of the funding agreementls entered into with CCSF as may be 
reasonably updated from time to time, and has supplied with this AMR certificates of 
insurance that are current through the end of the reporting period. 

The undersigned has maintained the units and common areas in a decent, safe and 
sanitary manner in accordance with all local health, building, and housing codes and in 
accordance with the HUD Housing Quality Standards. 

The data submitted in Section 1A- Property & Residents of the Annual Monitoring 
Report regarding any violation/s of any health, building, or housing codes is complete 
and accurate; all required copies of violations/citations that were not resolved by the 
end of the reporting periods are also included with this AMR submission. 

The undersigned has made best efforts to: (a) keep the units in good repair and 
available for occupancy; (b) keep the Project fully rented and occupied; and (c) 
maximize rental revenue at the Project by increasing tenant rents, and if applicable, 
contract rents and commercial rents, the maximum amount permitted under all current 
regulatory agreements, contracts, regulations and leases, without causing undue rent 
burden on residential tenants. 

All questions in the Annual Monitoring Report submitted for this reporting period have 
been answered fully and truthfully; answers have been supplied for all of questions 
requiring detailed responses on the Annual Monitoring Narrative Worksheet and any 
related documents have been submitted as attachments. 

The project has received additional equity proceeds in the amount of $ 
(supply amount) from low-income housing tax credit investors during the reporting 
period. 

Accurate information has been provided in Worksheet 2 - Fiscal Activity about any 
Federal Program Income earned by this project during the reporting period. 

Any amounts charged as Asset Management Fees are reflected accurately under 
Income & Expenses in Worksheet 2 - Fiscal Activity of the Annual Monitoring Report, 
and all such amounts have been used exclusively toward asset management of this 
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San Francisco Mayor's Office of Housing and Community Development 

project. Asset Management Fees taken beyond pre-approved levels have been 
documented as required in response to question 7 in Section 4 - Narrative. ·- ______ _, 
The calculation of cash flow in Worksheet 2 - Fiscal Activity accurately reflects all 
expenses incurred and income earned, and the proposed distribution of any Residual 
Receipts would be in accordance with all relevant agreements and policies. 

The Waiting List that has been submitted with the 2018 Annual Monitoring Report is 
an accurate and correct record as of the last day of the reporting period of the 
households who have applied to live at the Project, including the name of the head-of
household (or a suitable alternative), date of application, number of people in the 
household, stated household income and desired unit size. 

Property and Liability Insurance 

Enter the information requested below, and attach a current copy (each) of the Property and Liability 
Insurance Certificates. SCAN the documents and send them as an attachment along with the complete 
AMR to MOHCD via e-mail to: moh.amr@sfgov.org. 

Property Insurance 
Property Street Address: 
~-~umber: ; 

--I """'~~-

Policy Effective Date: 
Policy Expiration Date: 

Liability lnsura~g~ --· -·----
~roeerty streerActdr~ss: 

Policy Number: 
Policy Effective Date: 
_,Eolicy Expiration Date: --

Tax Certification 

Enter the information requested below. You do NOT need to submit copies of the invoice or checks used to 
pay the tax. 

Property Tax 
Tax Year: 
Amount of Tax Paid: 
Date Paid: 
Amount outstanding from 
taxes due for Reporting Period: 
Amount outstanding from taxes 
due prior to Reporting Period: 

#*JbhsJe!nt milsti:lf! ~gmplet~i:Jfw}{rg}~ct(Jwnerpf~yihg(liectag~lit.. *"* 
The undersigned, acting under authority of the ownership of this project, executes this Certification, 
subject to the pains and penalties of perjury, and certifies that the foregoing is true and correct in all 
respects. 

Signature: ------------------------'-Date: _____ _ 
Name: __________________ Title: _____________ _ 
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The instructions and definitions below are organized by the worksheets contained within this Annual Monitoring Report. Please review the instructions 
below and within each worksheet thoroughly as instructions (nay have changed. 

Updated 1212112018 

Please follow the instructions provided on the worksheet 

Use this worksheet to report the activity only of a transitional housing program, including program capacity, number of people served, length of stay 
and destination upon exit. Please follow the instructions provided on the worksheet. 

MOHCD is required to collect this data by San Francisco Adminstrative Code Sections 20.500-20.508. Please follow the instructions provided on the 
worksheet. 

and Expenses 
The purpose of the Income and Expenses form is to track actual income and expenses over the reporting period. In addition to the instructions below, 
please follow instructions provided on the worksheet. 

INSTRUCTIONS: 

Column B- "Desciiption of Income Accounts" and "Description of Expense Accounts". A complete desqription of the Income Accounts and Expense 
Accounts are provtded below. Refer to the descriptions when completing the Fiscal Activity Worksheet. Jhe Chart of Accounts uses account 
categories prescri. ed by generally accepted accounting principles and closely follows accounts prescrib~d by HUD, the State of Califomia's Housing 
and Community D velopment Department, and the City's Quarterly Program Income Worksheet. ' 

Column D -"Account Number". Each number represents an account in the Chart of Accounts, see below for more info. 

Column F- "Residential". This column is for the essential recurring income and expenses related to the operation of a rental housing property, group 
home, project serving special needs populations or a transitional housing program. 

Column H -"Non-Residential". This column is used to report income and expenses related to commercial space or other non-residential space in a 
project. 

Income 

Rental Income 

5120 Housing Units Gross Potential Tenant Rents. This account records gross rent payable by the tenant for all residential units. Offsetting debits to 
this account are Account 6331, Administrative Rent Free Unit. 

5121 Rental Assistance Payments. This account records rental assistance payments received or eamed by the project through the LOSP, HUD 
Section 8 program (project-based or tenant-based assistance), HUD Section 202/811 programs, Shelter Plus Care program, HOPWA program, Rent 
Supplement, HOME Tenant-Based Assistance and VASH. 

5140 Commercial Unit Rents. This account records gross rental income from stores, offices, rented basement space, furniture and equipment or other 
commercial facilities provided by the property. 

Vacancy Loss 
5220 Rent Income- Residential Units Vacancy Loss. ENTER AS NEGATIVE NUMBER. This account records total loss of residential rental income 
due to vacant residential units. 

5240 Rent Income- Commercial Units Vacancy Loss. ENTER AS NEGATIVE NUMBER. This account records total loss of commercial rental income 
due to vacant commercial units. 

Other Income 

5170 Garage and Parking Spaces. This account records the gross rental income from all garage and parking spaces. 

5190 Miscellaneous Rent Income. This account records gross rental income expectancy not otherwise described above. 

5300 Supportive Services Income. Accounts in this series are used primarily by group home projects or other projects restricted to a special needs 
population (e.g., group home for mentally disabled or senior apartments). These accounts record revenues received or payable (other than rents) for 
services provided to tenants (e.g., meal services, housekeeping, etc.). Supportive service-related expenses are charged to accounts in the 6900 
series. Enter the total of all revenues received or payable, and identify the source(s) of the income in cell D39. 

5400 Interest Income- Project Operations. This account records interest income received or accrued on the Project Operating Accountls; DO NOT 
RECORD interest eamed on the Replacement Reserve or Operating Reserve here. 



5910 Laundry !lnd vending, This account records project revenues received from laundry and vending machines owned or leased by the project, 

5920 Tenant Charges. This account records charges collected from tenants for damages to apartment units and for fees paid by tenants for cleaning 
of an apartment unit (other than regular housekeeping services), any security deposits forfeited by tenants moving out of the project and charges 
assessed to tenants for rent checks returned for insufficient funds and for late payment of rents. 

5990 Other Revenue. This account records project revenue not otherwise described in the above revenue accounts. 

Expenses 
Management 

6320 Management Fee. This account records the cost of management agent services contracted by the project. This account does not include 
charges for bookkeeping or accounting services paid directly by the project to either the management agent or another third party. 

Salaries/Benefits 

6310 Office Salaries. This account records salaries paid to office employees whether the employees work on site or not. Front-line responsibilities 
include for example, taking applications, verifying income and processing maintenance requests. The account does not include salaries paid to 
occupancy, maintenance and regional supervisors who carry out the agent's responsibility for overseeing or supervising project operations and 
personnel: These salaries are paid from the management fee, This account also does not include the project's share of payroll taxes (Account 6711) 
or other employee benefits paid by the project. 

6330 Manager's Salary This account records the salary paid to property managers. It does not include the project's share of payroll taxes or other 
employee benefits or compensation provided to residents managers in lieu of residents managers' salary payments. 

6723 Emoloyee Benefits: Health Insurance & Disability Insurance. This account records the cost of employee benefits paid and charged to the project 
for health Insurance and disability insurance. 

XXXX Em I e Benefits: Retirement & Other ala /Ben fit Ex enses. This account records the cost of employee benefits paid and charged to: the 
project for retirement and any other employee salary/bene ts. ! 

I 
6331 Administrative Rent Free Unit. This account records be contract rent of any rent free unit provided to a resident manager which would othefwise 
be considered revenue producing. 

Administration 

6210 Advertising and Marketing. This account records the cost of advertising the rental property. 

6311 Office Expenses. This account records office expense items such as supplies, postage, stationery, telephone and copying. 

6312 Office Rent. This account records the rental value of an apartment, otherwise considered potentially rent-producing, but used as the project office 
or as a model apartment. The account is normally debited by journal entry. 

6340 Legal Expense - Property. This account records legal fees or services incurred on behalf of the project (as distinguished from the 
borrower/grantee entity). For example, agents charge legal fees for eviction procedures to this account. 

6350 Audit Expense. This account records the auditing expenses inctJrred by the project that are directly related to requirements for audited financial 
statements and reports. This account does not include the auditor's charge for preparing the borrower/grantee's Federal, State and local tax returns. 
This account does not include the cost of routine maintenance or review of the project's books and records. 

6351 Bookkeeping Fees/Accounting Services. This account records the cost of bookkeeping fees or automated accounting services not included in 
the management fee but paid to either the agent or a third party. 

6370 Bad Debts. This account records by journal entry the amount of tenant accounts receivable that the agent estimates uncollectible at the end of 
the accounting period. 

6390 Miscellaneous Administrative Expenses. This account records administrative expenses not otherwise classified in the 6300 Series. If the project 
had miscellaneous administrative expenses greater than $10,000, a detailed itemization of these expenses must be provided in the Narrative 
worksheet. 

Utilities 

6450 Electricity 

6451 Water 

6452 Gas 

6453 Sewer 

Taxes and Licenses 



6710 Real Eslate Taxes. This account records payments made for real estate taxes of the project. 

671 i Payroll Taxes (Project's Share). This account records the project's .share of FICA and State and Federal Unemployment taxes. 

6790 Miscellaneous Taxes, Licenses and Permits. This account records any taxes, licenses, permit fees or costs of insurance assessed to the 
property and not otherwise categorized in the 6700 Series. 

Insurance 

6720 Property and Liability Insurance. This account records the cost of project property and commercial general/auto liability insurance. 

6721 Fidelity Bond Insurance. This account records the cost of insuring project employees who handle cash. 

6722 Workers' Compensation. This account records the cost of workers' compensation insurance for project employees. 

6724 Directors and Officers Liabilities Insurance. This account records the cost of insurance to cover financial protection for the directors and officers 
of the ownership entity in the event they are sued in conjunction with the performance of their duties as they relate to the property. 

Maintenance and Repairs 

6510 Payroll. This account records the salaries of project employees whose perform services including but not limited to janitorial/cleaning, 
exterminating, grounds, repairs, elevator maintenance and deccrating. This account does not include the property's share of payroll taxes (FICA and 
Unemployment) or other employee benefits paid by the property. 

6515 Supplies. This account records all cost of supplies charged to the property for janitorial cleaning, exterminating, grounds, repairs and decorating, 

6520 Contracts. This account records the cost of contracts the owner or agent executes with third parties on behalf of the property for 
janitorial/cleaning, exterminating, grounds, repairs, elevator maintenance and, decorating. 

6525 Garbage and Trash Removal. This account records the cost of removin' garbage and rubbish from the project. The account does not include 
salaries paid to janitors who collect the trash. .I 
6530 Security Payroll/Contract. This account records the project's payroll costs attributable to the protection of the project or the costs of a protection 
contract that the owner or agent executes on behalf of the project. 

6546 HVAC Repairs and Maintenance. This account records the cost of repairing and maintaining heating or air conditioning equipment owned by the 
project. Agents should capitalize repairs of significant amounts which extend the useful life of the equipment. 

6570 Vehicle and Maintenance Equipment Operation and Repairs. This account records the cost of operating and repairing project motor vehicles and 
maintenance equipment. Motor vehicle insurance is not included in this account but is charged to account 6720. 

6590 Miscellaneous Operating and Maintenance Expenses. This account records the cost of maintenance and repairs not otherwise classified in the 
6400 and 6500 account Series. If the project had miscellaneous operating and maintenance expenses greater than $10,000, a detailed itemization of 
these expenses must be provided in the Narrative worksheet 

Supportive Services 

6900 Supportive Service Expenses. Accounts in this series are used primarily by group home projects and other projects restricted to a special needs 
population. The accounts record expenses directly related to special services provided to the tenants (e.g., food, housekeeping, case managers, 
social activity coordinator, etc.). 

Reserve Account Activity 

1320 Replacement Reserve Required Annual Deposits. This account records the required amount of deposits made to a segregated Replacement 
Reserve bank account from the projects Operating Account during the reporting period. See below for more guidance about data entry required for 
replacement reserve eligible expenditures. 

1365 Operating Reserve Deposits. This account records amount of deposits made to a segregated Operating Reserve bank account from the 
project's Operating Acoount during the report period. 

XXXX Operating Reserve Account Withdrawals. Enter the total. amount of withdrawals made from the Operating Reserve, whiclh will be deposited into 
the project's Operating Account during the reporting period. 

1330 Other Reserve Accounts - Deposits. This account records amount of deposits made to segregated reserve bank accounts not identified above 
during the report period. Deposits are assumed to have been funded by the project's operating account and will decrease the surplus cash amount in 
row 136. You should provide the name of the account in cell D132. 

XXXX Other Reserve Accounts - Withdrawals. This line is used to record the amount of withdrawals made from other segregated reserve bank 
accounts during the reporting period. Withdrawals entered are assumed to have been deposited into the project's operating account and will increase 
the surplus cash amount in row 136. You should provide the name of the acccunt in cell D133. 



Accurate and complete household and tenancy data must be submitted on the Occupancy & Rent Info worksheet as evidence that the project complies 
with the income eligibility and rent affordability restrictions of MOHCD's funding agreements. Enter the data described below into the chart in Section 
3a- Occupancy & Rent Info for the tenant population that occupied the project as of the end of the reporting period. For vacant units and manager's 
units, you must supply data in columns D, E, P, R and T. All other columns should be left blank. 

COLUMN DESCRIPTION 

C. Row Number. Do not enter data In this column. 

D. Unit No. Enter the unit number (or bed number for transitional or group housing) for each unit/bed in the property. 

E. Unit Type. Use the drop down menu to select the unit type (also shown below): 

Bed"' (measurement for Group homes or transitional housing) 

"SRO" =Single Room Occupancy unit 

"Studio" = Studio unit 

"1BR""' 1 Bedroom unit 

"2BR" = 2 Bedroom unit 

"3BR" = 3 Bedroom unit 

"4BR" = 4 Bedroom unit 

"5+BR" = 5 or more Bedroom unit 

F. Is the Unit Fulty-A
1
ccessible or Adaptable? Use the drop down menu to indicate which , 

"Accessible -\Mobility"= The unit is fully-accessible for persons with mobility impairment. f 

G. 

H. 

J. 

K. 

L. 

M. 

N. 

0. 

"Accessible- Communication" = The unit is fully-accessible for persons with visual and hearing i~pairment. 
"Mobility & Communication" =The unit is fully-accessible for persons with mobility, visual and hearing impairment. 

"Adaptable"= The unit was designed to be accessible, but some accessibility features may have been omitted or concealed. 

"Not Accessible or Adaptable" = Not Accessible or Adaptable. 

Date of Initial Occupancy. Enter the date when the tenant occupied their first unit in the project. For tenants who 
have transferred to another unit in the project, this date will be different than the date when they moved into their 
current unit. 

Household Annual Income at Initial Occupancy. Enter the tenant's annual household Income from the initial income 
certification that was done before they moved into their first unit in the project. For tenants who have transferred to 
another unit in the project, this amount will be different than the amount from the rertificatlon that was done when they 
moved into their current unit. 

Household Size at Initial Occupancy. Enter the number of people that was in the tenant's household when they 
occupied their first unit In the project. For tenants who have transferred to another unit In the project, this number may be 
different than It was when they moved into their current unit. 

Date of Most Recent Income Recertification. Enter date of most recent income recertification. Leave blank for vacant 
units. 

Household Annual Income as of Most Recent Recertification within reporting period. Enter annual income of the 
household from the most recent recertification. OK to leave blank ONLY if ALL funders do not require annual income 
recertifications. 

Household Size as of Most Recent Recertification within reporting period. Enter the number of occupants in the unit 
from the most recent recertificaion within the reporting period. 

Minimum Occupancy for Unit Type. The data here is automatically entered from Items 25-31 on Worksheet #1A. 

Maximum Occupancy for Unit Type. The data here is automatically entered from Items 25-31 on Worksheet #1A. 

Overhoused or Overcrowded? The data here is automatically generated based on entries In column K and on items 26-
32 on Worksheet#1A. 



P, 

Q, 

R. 

S, 

T. 

u. 

V, 

W. 

X. 

Overhoused or Overcrowded- Narrative A household is "Overhoused" if there are fewer people residing in the unit 
than the minumum occupancy. "Overcrowded" means that there are more people residing in the unit than the maximum 
occupancy, If the data in column N indicates that the household is overhoused or overcrowded, please describe any 
extenuating circumstances that justify the overhoused/overcrowded status and summarize efforts that you have made to 
transfer the tenant to a unit that is appropriate for the size of the household, if applicable, 

Is this Unit a HOPWA set-aside unit? (yes/no). "HOPWA set-aside" units are required when HOPWA capital funding is 
used to acquire, construct or rehab a project 

Rental Assistance. From the drop-down menu, select one code only to indicate the type of assistance, if any, being 
provided to the tenant (low-income units only). Select "None" if no rental assistance comes with the unit or none is 
provided to the tenant 

"RAD- PBV" =As a result of a RAD (Rental Assistance Demonstration) conversion, the project unit comes with a 
RAD Project-Based Section 8 subsidy that will remain with the unit after thetenant moves out. 

"TPV" =As a result of a RAD (Rental Assistance Demonstration) conversion, the project unit comes with a HUD 
Tenant Protection Voucher subsidy to help prevent displacement and/or stabilize the property, 

"Section 8 - Project Based"= The unit comes with Section 8 subsidy that will remain with the unit after the tenant 
moves out. 

"Section 8- Tenant Voucher" = Tenant is receiving assistance through the Section 8 Certificate or Voucher 
programs. 

"PRAC - 202" =The unit receives a subsidy through a Project Rental Assistance Contract from HUD's 202 program. 

"PRAC- 811" =The unit receives a subsidy through a Project Rental Assistance Contract from HUD's 811 program. 

"S+C" =Tenant is receiving tenaJt-based assistance, or the unit has project-based assistance, from the Shelter Plus 
Care program, 

"HOPWA" = The units is a HO 
1 
WA-designated unit under the project funding from the Housing Opportunities for 

People With AIDS program, While HOPWA is not a source of tenant-based assistance, if the tenant is receiving any 
other form of subsidy, please report on the amount of Rental Assistance on this worksheet and note the source of the 
Rental Assistance in the Narrative section of the AMR. 

"VASH" =Tenant is receiving tenant-based assistance, or the unit comes with project-based rental assistance, from 
the Veterans Administration Supportive Housing program. 

"LOSP" = The unit receives a subsidy through the City's Local Oper<~ting Subsidy Program. 

"DAH (DPH)" =The unit receives a subsidy through the City's Direct Access to Housing Progrnm of DPH. 

"HSA Master Lease" =The unit receives a subsidy through the City's Master Lease Program of the Human Services 
Agency. 

"MHSA" =The unit receives a subsidy under CA HCD's Mental Health Services Act. 

"HOME TBA" =Tenant receives assistance from a HOME-funded rental assistance program, 

"Rent Supplement" = Tenant receives a supplemental rent payment from an outside agency. 

"Other" =Tenant is receiving, or unit cernes with, rental assistance through another Federal, State or local program. 

Amount of Rental Assistance. Enter the dollar amount of rental assistance that is paid on behalf of the household/tenant 

Amount of Maximum Gross Rent Allowed for Unit Enter the maximum rent for the unit that is allowed by the most 
restrictive furider of the project, 

Amount of Tenant Paid Rent for Unit. Enter only the amount of rent that the tenant pays. Do not include any rental 
assistance paid on behalf of the tenant by another party, 

Utility Allowance. If the tenant pays for utilities, enter the Utility Allowance allowed for the unit. Enter zero (0) if the 
Utilities are paid by the project. 

Household Rent Burden. THIS IS A SELF-CALCULATING CELL- ENTER NO DATA HERE. If the rent burden is 100% 
or greater, it is. likely that the amount of tenant paid rent and/or the amount of HH income is incorrect, please review the 
data for accuracy. Typically, rent burdens should be 60% or less. If a unit has a rent subsidy, the typical requirement is for 
tenants to pay 30% of income toward rent 

Date of Most Recent Rent Increase within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE RENTAL 
ASSISTANCE OR SUBSIDY. Enter date of most recent rent increase for unit 



Y. Amount of Most Recent Rent Increase within the Reporting Period. ONLY FOR UNITS THAT DO NOT HAVE 
RENTAL ASSISTANCE OR SUBSIDY. Enter amount of most recent rent increase for unit. 

of Most Recent Rent Increase. THIS IS A SELF-CALCULATING CELL- ENTER NO DATA HERE. 

The two ethnic categories are defined below: 
• Hispanic or Latino. A person of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish culture or 

origin, regardless of race. The term "Spanish origin" can be used in addition to 'Hispanic' or"Latino." 
• Not Hispanic or Latino. A person not of Cuban, Mexican, Puerto Rican, South or Central American, or other Spanish 

culture or origin, regardless of race. 

The 1 o racial categories are defined below: 
• American Indian or Alaska Native. A person having origins in any of the original peoples of North and South America 

(including Central America), and who maintains tribal affiliation or community attachment. 
·Asian. A person having origins in any of the original peoples of the Far East, Southeast Asia, or the Indian subcontinent 

including, for example, Cambodia, China, India, Japan, Korea, Malaysia, Pakistan, the Philippine Islands, Thailand, and 
Vietnam. 

• Black or African American. A person having origins in any of the black racial groups of Africa. 
• Native Hawaiian or Other Pacific Islander. A person having origins in any of the original peoples of Hawaii, Guam, 

Samoa, or other Pacific Islands. 
• White. A person having origins in any of the original peoples of Europe, the Middle East or North Africa. 
·American Indian or Alaska Native and Black or African American. A person having these multiple race heritages 

as defined above. 
• American Indian or Alaska Native and White. A person having these multiple race heritages as defined above. 
• Asian and White. A person having these multiple race heritages as defined above. 
• Black or African American and White. A person having these multiple race heritages as defined above. 
• Other/Multi-Racial. For reporting individual responses for a person that is not included in any of the categories 

~
'sted above. \ 

Gen er, Sex at Birth, and Sexual Orientation/Sexual Identity: on June 30, 2017, MOHCD p~blished and distributed a Notice regarding new 
requ ements to collect this demographic data. Click this cell to review the Notice if you ha"f any questions about this. 

Gender. Provide info for the Head of Household. The 8 possible answers for Gender are: 
• Female 
·Male 
• Genderqueer/Gender Non-binary 
·Trans Female 
• Trans Male 
·Not listed 
• Declined/Not Stated 
• Question Not Asked 



Sexual Orientation I Sexual Identity. Provide info for the Head of Household. The 7 possible answers for Sexual Orientation I Sexual Identity are: 
. • Bisexual 
• Gay /Lesbian/Same-Gender Loving 
• Questioning /Unsure 
• Straight/Heterosexual 
·Not listed 
• Decline to Answer 
• Not Stated 

Elderly Household, For each residential unit, enter "Yes" if the head of household is a person that is at least 62 years of age. Enter "No" if the head 
of the household is younger than 62. 

Number of Children Under Age 18 in Household. Enter the number of occupants in the unit that were under age 18 as of the end date of the 
reporting period. 

Disability. If the unit is occupied by a tenant with any of the listed disabilities, select the disability from the drop-down menu. Select "None" if the unit is 
not occupied by tenant with a listed disability. 

No data entry required. Output based on information reported from Worksheets 3A and 3B. 

Please follow the instructions provided on the worksheet. 

js. f>roj~ct Financing 

Supply the info requested about all current financing of the project. Lenders should be listed in lien order, i.e., 
lien position, the most-j nior lender in last lien position, 

For each service that is provided based on your answers to questions 51-61 on Worksheet 1A, you must supply additional info about each service 
provider on Worksheet 6. Services Funding. · 

7. suppl~iiU~I'!tlry Audit Information ~ ~equired by MOHCD 
Use this template to satisfy the audit requirement for MOHCD-funded projects. Project Owners/auditors may enter data directly into this worksheet and 
then print it to create the required Supplemental Schedules in the Audited Financial Statement. Alternatively, the audit requirement may be satisified by 
using a form generated by the Sponsor's accounting system, as long as the form includes all the elements contained within MOHCD's template. 

Use this worksheet to track your work and to verity that you have completed all required data enby. 

Double click on the following web links to access the policy documents posted at SFGOV for your reference. The web address of the 
pages on the web are included for-manual navigation as well. 

MOHCD Forms Page at SFMOHCD.ORG 

http://sfmohcd.org/documants-reports-ond-forms 

Program Income Overview 

http://Stmohcd.org/sites/dafaulutiles/FileCenter/Documents/5141-MOH_ProglncomeOvervlew.pdf 

MOHCD Residual Receipt Policy 
http://sfmohcd.org/sites/def:ault/files/Documents/CURRENTResiduaiRecPolicy%202016.pdf 

MOHCD Insurance Requirements Policy 

http://sfmohcd.org/sites/default!files/FileCenter/Documants/5140-INSURANCE%20EXHIBIT%20K_2014-05-21.pdf 

MOHCD Operating Fees Policy 
http://sfmohcd.org/sites/default/files/Documents/CURRENT%200peratlngFeesPolicy%202016.pdf 



.Jl.tlnuaiMonitoritig Repart -~ flrqpeity & J~esidehti; •-~ R~porting Year 2018 ~ 
Mayor's Office of Housing & Gomrnunity Development 

# IDENTIFYING INFO 

f-------.r~------------1--·---~eporting Period S_tart_ Da.!_~ml~lyyyy! _________________________________ _ 
2 Reporting Period End Date (m/d/yyyy) 

t--.,---+-------------1--·-·-----·-----------------·-·--·-··-···-·-···------·····--·····················-.. ---·····-.. ···'"•'····-· 
f--3--t----------------+----I:rop~r:!X: .. ~~~ej~~~~~!rof!:__?.!.9.E .. ~~':"-.~2 ... --------······-·--·--·-·-.. -···-···--· 

4 Full Street Address f----+---------·-··---·---·-·----------..l-.----'---'-----,--------..;.._::._, __________ __;_ ______ , 
I . CONTACT INFO -'---·-1-·-------C------------ -----'----------------·--.,-----,----·----·--

5 Sponsor Executive Director Name 
1---+-------------+-·---'-----·------.. ·-------------·-----""'""""""'"""""""""-·--·--.. --.--....... _, ........... _ .. ,_,,_ 

s Phone Number 1---+-------------+-------.. --·-·-·----------.. --.. --..................................... _,. __ , __ .. __ ,,_ .. _, ........... _____ ,,., ................... . 
E-mail 

8 Property Management Company 
9 

10 Phone Number ----l-------------+-· .. ··--·-----.. --------·---.. ··· .. -·-·------·-···-··"""-"'""''"""'"'""""'"'"''"'""'"'"'''"""""""'""""''"'""'""""'"'"'""""'"'' __ _ 
11 E-mail 

t---12_-+--------------+--P __ r....,.,o~erty Supervisor Name -----------·-----·----·---.. ---
13 Phone Number 

1----+-------------+--.. ·-----------------------·-----·------------·----.. 
14 E-mail 

15 Property Owner Name 

f--16_-t--------------+--.. -~~~~--r:tr.~wne~_C::?::'tact_Pe~~~----------------·····-------------·-------
17 i Phone Number 1 

1s !E-mail l 
19 Asset Manager Name I 
20 ------·-·P·h~~-~-·N-~~t;;r·-····--·----·---··--·-·- .. ·--·--·-----------·-·····--···------------· 
21 E-mail 

22 AMRPreparer'sName 

23 Phone Number f---+-------------t ....................... _ ........................ _ ........................ _, ___ .. ___ ........................................ _ ............. _ ................ _________ _ 
24 E-mail 



,----r-:----------------
1 . 1 · . PROPERTY/MARKETING INFO 

25 

f--
I 
I 

I 
I 
I 
I 
I 1 _____ 

26 

27 

28 

29 

30 

31 

1 32 

133 

34 

35 

36 

37 

38 

Is the project any of the following: Transitional Housing, Residential 
Treatment Program, Shelter or Transitional Group Home? (select "yes" 
or "no" from the drop-down menu to the left.) ff you answer "yes", 
skip questions 26 through 39 below, and continue with question 
40. Also, you must complete worksheet "1 /3. Transitiona/Prog." 

!what is the Unit Mix for the Property? Please include any man:~·-e-r'·-s--u-n'-lts_i_n_th-is_t_a_lly-.·-------------------------

. 

Unit Types 

Single Room Occupancy (SRO) Units 
~------------------------,.------~~-------~>¥'''" 

Studio Units 
--------------------------------~---

One-Bedroom (1 BR) Units .. _____________________ .., __ --
Two-Bedroom (2BR) Units 

----------------------------
Three-Bedroom (3BR) Units 

--.. ------------------------------~-
Four-Bedroom (4BR) Units 

____ .. _ .. _______________________________ •¥¥ 

Five- or More (5+BR) Bedroom Units 

TOTAL# Units----> 

Occupancy 
Standard: Number Of 

Units Minimum 
HH Size for this 

Occupancy 
Standard: 
Maximum 

HH Size for 

. 
d 
Occupancy Standards should be 
ascribed in project's Approved 

T 
If 

Unit Type• this Unit Type* s 

enant Selection and Marl<ellng Plan. 
not defined there, supply the 

tandards used organization-wide. 

1 

1 

1 
; . 

• 

· .. ' 

·.· 

. 

r 
0 

j 

------·-~-~-----·-

Vacancies - How many vacancies occurred 
during the reporting period? (Be sure that th 

at the project 
e number you 
cant units that report here is not less than the number of va 

are included on worksheet 3.) 
·--~---·----.. -•u>•~~---~·-·--·-•--.•·-·•-••um••-•••~-·--••••.._ ___ ,,_, 

' 
> 

0 
'.' 

: . ... . '.• .. 

Evictions - How many evictions oc~unred du ring the 
omatically 
orksheet 1 C. 
e project is 
rogram, a 

reporting year? (This data in this field is aut 
calculated from the data that is entered on w 
You must complete worksheet 1 C, unless th 
transitional housing, a residential treatment p 
shelter or a transitional group home.) 

··-·P----·-•••-••••-•••••-----•••••-·----••••-••-·-·-·••~·-•-<••••-•••••-•••-•••------·• 

'<:!' 
~ 

Vacant Unit Rent-Up Time- (in DAYS) Sta te the average 
om the time a 
ted again. If 

vacant unit rent-up time. This is the period fr 
household moves out to when the unit is ren 
this period exceeds 30 days, you must answ er Question # 4 

eft to jump to on the Narrative worksheet (Cfick on # 4 at f 
Narrative worksheet.) ___________ ,__,_, ________ _, ___ 

---·------····----· 
Waiting List - How many applicants are cu 
waiting list? 

nrently on the 
he waiting list. (Please also submit a copy oft 

see AMR submission instrUctions.) 
----·-·-·-----~---··-------·-···-···-·-------·--·-·-~-----··-·-

When was the waiting list last updated? (m/ yyyy) 
---------------



39 

Affirmative Marketing - Did you conduct any marketing of 
the project during the reporting period? If you conducted 

: marketing during the reporting period, you must answer 
Question #5 on the Narrative worksheet (Click on #5 at 
left to jump to Narrative worksheet,) 



40 
What is the date of the last Capital Needs Assessment? 
(m/d/yyyy) 

f---+------------+------·--·--------.. ----·--·--·--·-·-·-·-.. -·-----·-·-·--.. --................ __ _ 

41 
What is the projected date of the next Capital Needs 
Assessment? (m/d/yyyy) 

1-----!---------------lf---·-· .. ---·-·----··----·-.. ----·--···--·--···-.. --.--.----------·-·· .. ---·-·--·---.. --.... --.----.......... 

42 

How many Health, Building or Housing Code Violations 
were issued against the property in the reporting year? (If 
there were no violations enter "0"). If the property was 

~ cited for code violations in the reporting year or has open, 
unresolved violations from prior years as indicated below, 
you must answer Question #2 on the Narrative worksheet 
(Click on #2 at left to jump to Narrative worksheet.) 

f---+-------------+-.. ·--·--------·--.. --·-·-·-·-·-·-· .. ·------··-------·----.. ·--·---·-.. ·----------

43 

44 

45 

46 

How many Health, Building or Housing Code Violations 
were open from prior years? 

How many Health, Building or Housing Code Violations 
were cleared in the reporting year? 

Are there urgent Major Property Repairs needed on the 
property in the next two years? (Yes/No) If there are 

~ needed major repairs you must answer Question #3 on the 
Narrative worksheet (Click on #3 at left to jump to I 
Narrative worksheet.) 

if the property has Immediate Capital Needs and lacks 
adequate funds in the Replacement Reserve (or elsewhere) 

~""> to cover the costs, please supply the amount of funds 
'II: needed to make up the difference, and supply additional 

explanation in question #3 of the Narrative report. (Click on 
# 3 at left to jump to Narrative worksheet) 



47 

Resident Services: AN ANSWER IS REQUIRED FOR questions 51-61. Indicate below any services that were 
available to the residents free of charge, on site or at another designated location within 1/4 mile of the project. You 
must also provide additional information about each of the marked services below on Worksheet "6.Services" 

~ ~ After School Program/s (y/n) 

1---+-------------t--·--····------------·-···-----.. -------·--------......................... _, ________________________________________ _ 

46 

49 

~ 1il Licensed Day Care Service (participant fees are allowable for 
o ~ day care ONLY) (y/n) 

o., 
~ ~ Youth Program/s (y/n) 

r---t-----------------+--·-------·--·-----·----·-------------·-·-··---·-·-------·----------·-----------
50 

f. 111 Educational Classes (e.g. basic skills, computer training, 
o ;;.: ESL) (y/n) 

1-----+---------------+---------------·--------·----·-------------------------------·-------·-
51 ~ ~ Health and Wellness Services/Programs (y/n) 

(!) 

1-----1--------------+-----------~ ---·--·-----·----------·-------

52 ~ ~ Employment Services (y/n) 
(!) 

1-----+---------------+------------·---·--·--·---·-------------··------·-·--·-----
53 

o., 
';; ~ Case Management, Information and Referrals (y/n) 
(!l 

r---+-T"""------------+-----·-·-··--·---------·--~----·----------·-·---·-»•·------------

54 
f. m Benefits Assistance and A~vocacy; Money Management; 
& ;;: Financial Literacy and Cou1se!ing (y/n) 

1---+-'-------------+-·-------·-·----·--·-----.. ------·----·--·-·--·-------·--·-

55 
~ 1il Support Groups, Social Events, Organized Tenant Activities 
o;;:: (y/n) 1-----+--------------+-.................................................... ,_. ________________________________________________________ , _______________ _ 

56 " ';; ~ Other Service #1 - Please specifiy in column G. 
(!) 1---t--------------+ .................................... _. ____________________ .. ___ ,_, ___ .. __________________________ .. ______ _ 

~ ~ Other Service #2- Please specifiy in column G. 
(!) 

57 



Aimual Monitoring Report· Coinpleterie&s Tracker' Reporting Year201B • 
~'-'---'--'-'-~M,a"-y"'o'-'r's .Q!fipeJ>Lt-lo~s[\19 & Commu!}i!YJ!'fl!E!!<iJ?ni.::cen"-t'---'---'----'---

This checklist is a tool to help you track progress toward completion. NOTE: Do not submit the AMR until all hems are "COMPLETED." 

Reporting Start Date: 
Reporting End Date: 

Submission Instructions: 

1/0/00 
1/0/00 

Project Address: 

Once all worksheets below are "COMPLETED", email the AMR, completed Owner Compliance Certlicatlan, along wllh the attachments 
required under the Insurance and Tax Certification per page 3 of the Owner Certification, wahlist, and audited financial statements to: 
moh.amr@sfgov.org 

The waiting list must Include the following lnfanmatlon for each person or household who has applied to live at the project and Is still waiting to be considered 
for an avaftable unit: name of head-of-household, contact lnfonmatlon, date of application, number of people In the household, stated household income and 
desired unit size. Prior to submittal, the waiting list must be redacted to exclude any private infonmatlon that should nat be shared publicly, for example, 
Social Security numbers, 10 numbers from oU1er fonms of identification, information related to disabilities or other health conditions. Please confer with 
legal counsel and let MOHCD know If you have any questions prior to submitting a copy of the project's waitlist. This requirement is nat applicable to 
transitional housing projects, residential treatment programs, shelters, group homes or penman en\ supportive housing for homeless people that Is leased 
through a closed referral system. 

j£ 



Project Street Address: 

Summary of Replacement Reserve and Operating Reserve Activity 
For the Year Ended January 0, 1900 

Balance, December 31, 1899 
Actual Annual Deposit 
Interest Earned 
Withdrawals 
Balance, December 31, 1900 

Replacement 
Reserve 

$0 
$0 
$0 
$0 
$0 

Operating 
Reserve 

$0 
$0 
$0 
$0 
$0 



Project Street Address: 

Operating Revenue 

Computation of Operating Cash Flow/Surplus Cash 
For the Year Ended January 0, 1900 

Interest earned on restricted accounts 
Adjusted Operating Revenue ____ ..;..;._ 

Operating Expenses 

Net Operating Income 

other Activity 

Ground Lease Base Rent 

Bond Monitoring Fee 

Mandatory Debt Service - Principal 
Mandatory Debt Service - Interest 
Mandatory Debt Service - Other Amount 
Deposits to Replacement Reserve Account 
Deposits to Operating Reserve Account 
Deposits to Other Restricted Accounts per Regulatory Agreement 
Withdrawals from Operating Reserve Account 
Withdr~wals from Other Required Reserve Account 

I 

Allocation of Non-Residential Surplus (LOSP only) 

Total Other Activit----~-

Operating Cash Flow/Surplus Cash: -----'--

Distribution of Surplus Cash Ahead of Residual Receipts Payments 
Select the Distribution Priority number from Worksheet 2. Fiscal Activity for payments to be paid 
~ of residual receipts payments. 

Total 

Total Cash Available for Residual Receipts Distribution: ------'$..::0_ 

Distribution of Residual Receipts 
Select the Distribution Priority number from Worksheet 2. Fiscal Activity for payments to be paid 
with remaining residual receipts. 

Total 

Total Residual Receipts Distributions to Lenders: ____ __,$..::0_ 

Proposed Owner Distribution 
Proposed Other Distribution/Uses 

$0 
$0 

Total Residual Receipts Distributions to Lenders and Owners: ____ ...;$_0_ 



Project Street Address: 

Schedule of Operating Expenses 
For the Year Ended December 31, 1900 

Maintenance and Repairs 
6510 Payroll 
6515 Supplies 
6520 Contracts 
6525 Garbage and Trash Removal 
6530 Security Payroll/Contract 
6546 HVAC Repairs and Maintenance 
6570 Vehicle and Maintenance Equipment Operation and Repairs 
6590 Miscellaneous Operating and Maintenance Expenses 

Total Maintenance and Repairs Expenses: ____ ___:c::;_ 

6900 Supportive Services 

Capital and Non-Capital Expenditures to be 
Reimbursed from Replacement Reserve 

Total Operating Expenses: ------'--

Financial Expenses 
Enter amounts in yellow highlighted cells. Leave no cells blank. Enter "0" if applicable. 

6820 Interest on Mortgage (or Bonds) Payable 
6825 Interest on Other Mortgages , 
6830 Interest on Notes Payable (Long Te~m) 
6840 Interest on Notes Payable (Short Te!·m) 
6850 Mortgage Insurance Premium/Service Charge 
6890 Miscellaneous Financial Expenses 

Total Financial Expenses: ------'--

6000 
5060 

Total Cost of Operations before Depreciation: ------:::$..,0_ 
Operating Profit (Loss): ------'$'-0-

Depreciation & Amortiz:ation Expenses 
Enter amounts in yellow highlighted cells. Leave no cells blank. Enter "0" if applicable. 

6600 Depreciation Expense 
6610 Amortization Expense 

7190 
7190 
7190 
7190 
7190 
7190 
7190 
7190 
7190 
7190 

Operating Profit (Loss) after Deprecieation & Amortization: $0 

Net Entity Expenses 
the right. 

Total Net Entity Expenses: _____ $:..;0;_ 

3250 Change in Total Net Assets from Operations (Net Loss) $0 
Amount computed in cell E139 should match audited financial statement. 



Project Street Address: 

Schedule of Operating Expenses 
For the Year Ended December 31, 1900 

Management 
6320 Management Fee 

"Above the Line" Asset Management Fee 

Salaries/Benefits 
631 0 Office Salaries 
6330 Manager's Salary 

Total Management Expenses: ____ __:::.::,_ 

6723 Employee Benefits: Health Insurance & Disability Insurance 
Employee Benefits: Retirement & Other Salary/Benefit Expenses 

6331 Administrative Rent Free Unit 

Administration 
6210 Advertising and Marketing 
6311 Office Expenses 
6312 Office Rent 
6340 Legal Expense - Property 
6350 Audit Expense 
6351 Bookkeeping/Accounting Services 
6370 Bad Debts 

Total Salary/Benefit Expenses: ____ __::.::,_ 

6390 Miscellaneous Administrative Expenses 
Total Administrative Expenses: ____ __::.::,_ 

Utilities 
6450 Electricity 
6451 Water 
6452 Gas 
6453 Sewer 

Taxes and Licenses 
6710 Real Estate Taxes 
6711 Payroll taxes 

Total Utilities Expenses: -------':..:___ 

6790 Miscellaneous Taxes, Licenses, and Permits 

Insurance 
6720 Property and Liability Insurance 
6721 Fidelity Bond Insurance 
6722 Workers' Compensation 

Total Taxes and Licenses Expenses:-------'-

6724 Directors & Officers .liabilities Insurance 
Total Insurance Expenses: ____ ___;;.,:__ 



Project Street Address: 

Schedule of Operating Revenues 
For the Year Ended January 0, 1900 

Rental Income 
5120 Gross Potential Tenant Rents 
5121 Rental Assistance Payments (inc. LOSP) 
5140 Commercial Unit Rents 

Vacancies 
5220 Apartments 
5240 Stores & Commercial 

Total Rent Revenue: ____ __c:c::_ 

Total Vacancies: _____ :c::_ 

Net Rental Income: (Rent Revenue Less Vacancies)~-----'::=_ 

Other Revenue 
5170 Rent Revenue- Garage & Parking 
5190 Misc. Rent Revenue 
5300 Supportive Services Income 
5400 Interest Revenue- Project Operations (From Operating Acct Only) 
5400 Interest Revenue- Project Operations (From All Other Accts) 
5910 Laundry & Vending Revenue 
5920 Tenant Charges 
5990 Misc. Revenue 

I 
Total OtheJ Revenue:-----:=-::--

Total Operating Revenue:-----'--



·~~~~.R&l"'!i·~~.,:Reportii>gYoo~201B"Ma}'Ors0mcei>fHi>usl"'l&CcmmiJriltypawjopmeilt 

Completion of this pags is required based on your answers to questions 51 thru 61 on mrksheet 1A.Prop&Residents; Supply one- rw~ of data for each service that is being provided. (If more tha11 one servk:.o i:;.- OOing pro'lidcd by the s-ame Provtdor under lhG 
same grant, please repeat the data for each service provided.) 

Project Address: 
Current Servlces.Fundlng 

S&rvlce:Type lservk:e Pravklcr NouM lstrt!'fJt Addreu where Servtee 1.s ProvldCi:l I Name ofFunder of thhJ Service lanntAmount !Grant Start 021~ lar::~nt End D~ate 



' Ann_tial MpnltOrlng Report.~ ProJect Financing ·Reporting Year 20'18 ·Mayor's bfflee of H_ouslng & Community Development 

Provide information about all current financing of the project Lenders should be listed in lien order, Le .• with the most-senior lender in the first lien position, the most-junior lender in last lien position. 

!Project Address: 

Current Project Financing .· 

Accrued lnterost As Of 
Monthly Oebt OUtstanding Principal Balance End of Prior Reporting 

Lien Order Lender (and Loan Program if applicable) Loan Amount Interest Rate Maturity Oat<> Repayment Tenns Service Paymont As Of End of Reporting Period Period 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 ---- - ----------



7. Miscellaneous Expenses: Administrative/Operating & Maintenance 

If the project had miscellaneous administrative or miscellaneous operating & maintenance expenses 
greater than $10,000 respectively, you must provide a detailed itemization of these individual expenses 
below. Total expenses must equal the total amount reported on the worksheet "2.Fiscal." 

Misc. Admin Expenses 

Expense Description Amount 

Total: 
Diff. from Fiscal Activity WS: 

Misc. Operating & Maintenance Expenses 

Expense Description Amount 

Total: 

Dlff. from Fiscal Activity WS: 

8. Negative Cash Flow 

0.00 

0.00 

HUD 
Acct# 

HUD 
Acct# 

I 
I 

Notes 

Notes 

If the project had NEGATIVE CASH FLOW, as may be shown above from the Income Expense section of 
worksheet "2.Fiscal," you must supply the following: 

a. A description of the work done to analyze the cause/s of the shortfall, and what the 
identified causes are; and 

b. A description of the work done to identify remedies for the shortfall, and all viable 
remedies that have been identified; and 

c. A description of the plan to implement any remedies, including specific timelines for 
the implementation work. 

d. If the project has a Project-Based Section 8 Housing Assistance Payments (HAP) contract, 
please also supply the date of the last increase to the HAP contract, the date when the 
project will submit the next HAP contract rent increase, and any related comments about 
whether the project has been diligent in seeking annual increases to the HAP contract. 



5. Affirmative Marketing 
Did you conduct any marketing of the project during the reporting period? If yes, please describe the 
marketing that was conducted, including 

a. when the marketing was conducted and how it was intended to reach populations least likely 
to apply for the project; 

b. any advertising, direct mailings, emailings and web postings that were done; and 

c. how many households were on the waiting list prior to the marketing and how many were on it 
after the marketing was completed. 

6. Vacancy Rate ------~~.....,_ __ _, 
If the project had a VACANCY RATE greater than 15%, as may be shown above from the Income 
Expense section of the workshiet "2.Fiscal," you must supply the following: 

a. A description of the work done to analyze the cause/s of the vacancy rate, and what .II 
the identified causes are and 

b. A description of the work done to identify means of reducing the vacancy rate, and all 
viable remedies that have been identified; and 

c. A description of the plan to implement any remedies, including specific time lines for 
the implementation work. 



3. Major Repairs 

Describe any major repair or replacement needs that have been identified as being required within the 
next 2 years, and any related plans to pay for whatever is needed. 

4. Vacant Unit Rent-Up Time 

If the project had an average VACANT UNIT RENT-UP TIME greater than 30 days for question 36 on the 
worksheet "1A.Prop&Residents," you must supply the following: 

a. A description of the work done to analyze the cause/s of the high turnaround time, and 
what the identified causes are; and 

b. A description of the work done to identify means of reducing the turnaround time, and 
all viable ~medies that have been identified; and \ 

c. A descripti n of the plan to implement any remedies, including specific timel1nes for 
the imple entation work. 



2. Code Violations 
Provide the following for any violations or citations of Health or Building or Housing Codes that were 
issued during the reporting period, or were issued in a prior reporting period but remained open during any 
time of the current reporting period: 

Violation or 
Date Issued Issued By Description 

Citation# 

.. 
(add additiOnal rows as needed) 

**ONLY FOR ALL VIOLATIONS THAT WERE.NOTRESOLVED by the end of the 
reporting period: You must also attacha SCANNED copy of each 

Violation/Citation to your AMR submittal. ** 

Cleared? (y/n) 

Violation or 
Date Cleared Issued Byl Description of Remedy 

Citation# 

- --·-·--

.. 
(add addJtFOnal rows as needed) 

**ONLY FOR ALL VIOLATIONS THAT WERE NOT RESOLVED.bythe end of the 
reporting period: You must also attach a SCANNED copy of each 

Violation/Citation to your AMR submittal. *" 



Annuall\llonltoring Report., Narrative.~ ·RE!portingYeat.2018." 
Ma pr~ .Office ofHo~sin & Communi Develo. ment 

Project Street Address: 
Reporting Period- Start Date: 1/0/1900 

Reporting Period- End Date: 1/0/1900 

MOHCD created the questions below to allow project owners to supply additional information about a small 
number of measurements that may indicate that a project is having difficulties. By providing this 
information, project owners will help provide context for the conclusions that can be made about the 
measurements. MOHCD will use the measurements and the information below to prioritize the projects that 
need closer scrutiny and support. Please supply as much information as is readily .available. 

1. Explanations & Comments 

Use this space to record notes about any peculiarities in the data entry process. For example, if you 
entered a formula instead of a single number for a field, make a note here re: for which question on which 
worksheet that was done, and describe the formula & underlying numbers. Also use this field to describe 
in detail any amounts entered for "Other payments" on the worksheet "2.Fiscal," item 10. 



Household Size 

TOTAL Households' 
TOTAL Residents 

#Reported 
Housecho1ds 

·ExchJdss 0 umt(s) teportad as manager's or vacant umt{s). 

Head of Household RaceiEthnicitv 

~~!}.!~-~~ .. ~~?.·~~······ 
Not Hispamc/Latino 

American Indian/Alaskan Native 
-·p;s·ia~n-· .. ·~--· .......... "··········~--····- ..... .. 

%of Total 

• Reporteo 
Head otHH •;. of Total 

0 ....................... - ... ~""·"·~~--

0 

0 

B"i8ck1Afr!can American 
Native Hawaiian/Other Pacific Islander 

--~-----+------------3.---i 
-~-~White ~-_,_, __ ........................................................... 

0 
.... '"Amencan !nd1an!Aisskan Nalive and Blacl<!African American 

·-·--·American lndiaiv'AlB-Skiiiii'fJ2i\VS··antrWJllfB····· · ·· ................................ .. 
- -------ASian and White ---

l------:1-----
0 ---------n ----

otal Heact o I HoU,Seholcts 

Gender I fi Reported 
Hn~ad of HH e;. ()f Total 

Female 
ale 

GenderqueeriGender Non--binary 
Trans Female 
Trans Male 
Not listed 
Declined/Not Stated 
Question Not Asked 

Total Head of Households 

Total Head of Households 

Other Household Demographics 

#Reported 

Elderly Households 0 

Households with Children Under 18 0 

Number of Children Under 18 0 
Households with Tenant with Physical Disability 0 

Households with Tenant with Visual Disability 0 

Households with Tenant with Hearing Disability 
Households with Tenant with MentaUDevt Disability 0 

Households with Tenant with Other Disability 0 

Households with Tenant with More than One Disability 0 

Households with Tenant with No Disability 0 

Tan::,et and Actual Population Served 

Target Population Actual Population 

0 Families 0 F~milies 

0 Persons with HI VI AIDS 0 Persons wiih HIV!AIDS 

0 Housing for Homeless 0 Housing for Homeless 

0 
Mentally or Physically 

0 
Mentally or Physically 

Disabled Disabled 

0 Senior Housing 0 Senior Housing 

0 Substance Abuse 0 Substance Abuse_ 

0 Dom~Lb'c ~iolence 0 
Domestic Violence 

UfVIVO( Survivor 

0 t'eterans 0 Veterans 

0 Formerly lncan::eraled 0 Formerly Incarcerated 

0 
Transition-Aged Youth 

0 
Transition-Aged Youth 

("TAY') ("TAY') 



AnnuatMoriltol'lng Rep(lrt ~ oeml)graphtclntofifujtlor\. RepOrting '(ear201s. 

·· rJieyor's Office of Hollilng & Community Development 
Project Addfl!.S!l: 

1om supplied on this workshftt must be from the rent roll of the last 
(rrwnth of the reporting period that woas enternd on workshoet 1A. 

• Provl~ !he dntn requested for the tenant population that was residing In the PfO)ed :If the end of the Reporting Ptfriod. r , • Sclect ooe Elhnlc!ty caleQO!Y for the head of hOU$ehold, If unkn~, mena~r's. orvac&nt unit, ~~ect "Not Reported". 
• Sdect ooe Race c:ategofy for the head of household. If unMo'M'l, memager's Of vacant unit, select MNol Reporled"'. 
• For legacy race and eU"!nlcity data !hat rep<>rts race and ethnlclty as a -dngle hid, an additiOflal categofy ofMNot RetJorted" should ha U$ed to cnto-gofize a head of household's rue rr it is liS!ed <Jt;. 

laltno/His:p<mlc. In lhese ·cases, 1he.pem>n's ethniclty would be listed ns Latlno!Hispanic end hlslher race would be listed es "Not Reported". 

I 
• Select one Gender and one Sexual Orientationlldentity cateQOrY for the head or household. 1f unknown, manager's or vacant unit, select ~Question Not A£ked"". See the lnstructfons 

worksheet for a link to additional Info about the City ordinance. that requires collection of this data beginning In 2017 • 

. :.a .a, F .. :·., a·"· 

Unlt Type Hou~hcld Si:z~ 
{Bed I {number) as of 

SRC? I Most Recn~ I Date of INITIAL 
StUdio f Recertificatton OCCUPANCY 

1 BR 1 2BR WTHIN 
I 3BR I REPORTING 
48R/ :PERIOD 
-5+5R) 

Row Numl Uo!t No. 

'K 

Ethnlcily 
(select from drop doY.n 

menu) 

Rae~ 

(sdect from drop down me-nu) 

'J I 

Gender I 
(sek!ct from drop dO"tVn menu) 

for Cccupaneies AFTER G/30f2017 

I : lm I l I I I I I 
10 +------
11 

12 

13 

14 

15 

16 

17 

1B 

19 

20 

21 I 

22 

23 

24 

25 

26 

27 

28 

29 

"" 
31 

32 

33 

34 

35 

36 

37 

.,!(' .. 

Sexual Orientation I Sexunlldentlty 
(~teet from drop down menu) 

for Occupancies AFTER 6{30/2017 

110/1900 #Units: 0 

L. M· 

Elderly Hou'!l • Numb-er of Dhoobll!ty 
Children onder 

hold {yes/no) 
Age 1B In HH 

(!>elect one) 



:Annual Moriltorlrill Re!)Ort ~OCcupancy &'Rent. Info- ReparilngYear 2018. Mayor's Office of Housing & Community Develcipinent. 
om 1n.1ppUed on this worksheet mu.st be from the rnnt roll of thft lut month of the rnporti~ perlod lhift w;u entert!d on workshetrl 1A. #Units:: 

-

"· 

• Provide the data requested for the tenant population that was residing In the proje-Ct at the end of the Reporting. Period. 
•ldentlty manager's unlt\!Jth 1h.e unit number, follow by "-Mgr'', Fl)f"enmP'e, If the m<m:ig-et ~>CCt~p,es Unit501, !n column D. enter~501- Mgc"' For vacant units and manager's 

uoitl'>, provlde data in columns 0, E, F, 0 andR only, 
• For tenants v.tlo moved in during the reporting period, the datu entere:d In columns G, H.& .l (at initial occupancy) should be 1he same as the data entered in columns J, K & L 
('Mthlo reporting peri~), re:SJX1CtiVety. 

• FM tenants who have transferred units 'W'lthln the project, report the Initial oct:up~ney data (occupancy date~if}Come~ household size} for the nrst unit that the: tenant occupied in 
the project, i.e. v.tlen they first moved In to the building. 

• Before uslll{l the ~paste" function to enter data for Umt Type and ~ntat Assistance Typ~. please check the drop-down-menus to ensur-e that the data you 11re 
p-a!Otlog c:onf<mtH! v.t!h !he chmc~ of the drop-dtnm rnemt. This will help prevent you from !lubmlttlng forms with U'!Ylllld datu. Any fonns with Invalid data will be returned vJ!h 
!n::tructlont< to fix .and resubmit. 
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~~~.~.:_~.~~~~_!!~~~ ~.~-~-:_~_f~~~o; all projocls, B.'<CBpt for lnmsi/iomal housing or rosldentir:./ lr9almsnt s.srvit:ll'$ 

Numtwr of.h~u~>eholdll who l!wd In Um proJ~et during the.Ntportlng ~d: 

Number of households In the project who received Notices of Eviction during _the reporting period for each of the following reasons: 
(If more than one reason applies .to a household, report only the prtmary reason,) You MUST answer evel}' question (i.e., enter %ero ff appliceb/e), 

2 Breach of 

1 
____ 

4
,3____ Capitallmprovemont 

Cond< ;onverslon 
Demo 
Dania f Access Unit 
Devel nenl Agreement 

12 •Illegal Usa of Unit 
13 

14 

16 

17 

" , 
" " 

Lead Remediation 
to! Rent 

Nuisance 
lther 

:oommate 
•ubstanllal 

tin :same Unit 

;uotenanl 
otat numoer ot .ousenotas vmo rece1vea Nonces ot EVIction 

Number of unlawful detainer actions filed In court by the owner against tenants in the pr<:>]ect during the repoJtjng period for each of the following reasons: 
(if more than one reason applies to a household, report only the pfimary reason.) You MUST answer aveJ]I queStion (I.e., enter zero if applicable). 

1 Breach of Lease Agreement 
Capital 
Condo ConversJo 

" Demolitron 
" Dental ol Access lo un:t 
21 Development Agreemenq 

" 30 

32 

36 

37 
38 

39 

40 

4\ 

1 Ends 
fRenl 

~---------------------------------- .. ·------.. ------------·-------·-·--·--.. -----------·-

llher 
lwner Move In 
.oommaoe uvmg 1 ':same unn 
uoslantial 

I Subtenant 
rota! number of unlawful detainer actions filed 

Number ofhouuholds evicted .from the projec.l during the reporting period for the each of the following reasons: 
(If more than.orie reason applies to a household, report only \he primary reason.) You MUST answer avel}'question (f • .._, enter zero if appli<'.able): 

42 
43 

45 

46 

47 

49 

57 

50 

59 
60 

6\ 



Project Capacity: What Is the target capacity of this project? (All blanks ln this ••ction must be filled witl1 a number of ·o• or greaterin order for the 
worl<•h•et to be complete.) . . 

1

1
s1~:~~~ ~a~.~.: ;;~~~~t. --~~~~~~~-- -~-~~~ --~··_.~.,~~--~--~--~-·~-~----------------------~~------------' 

In f;,mi!ie5. Families Families 

I 
2 1 Tot.al Hoosehold:i(Slngles and Families) That Can Be Setw:d 

ed During Operating Year (All blanks m th1s soctkln must be tilled wnh a numberot•o· orgreaterm on:terforlhe worksheet to be 

--s-Nvm~r-c1 Num cz NUm -·-------- -
F<~I'Tlllies Adults m Cht!dren. m 

Farruhes Fam~l!f!s 

. 4 .. . \ Num entering the program during the operating ye~;------
Total Hou.soholrls (Singles and Families) Served 

• I Total Households In program on the Int. day of the Pper.~ilng YINII 

<....ct!pacity Utlllzation R;rt.t: by Hou:!ilehold as of last Day of Operating Y~r) 

tftho Capacity Util!z.atkm Rata ls!..fi.q£ th.nn 75'!> you must respond to the: following: 

,, 

!--.ength o_f.S_tay: 

12 

13 

" 15 

16 

17 

18 

Ot!:$tlnntlon: 

19 

"' 21 

Zl 

Zl 

24 

25 0 

"' 
Zl 

0 

31 

33 

" " 

1, Explain the reason(s) vlhy the capacity utilization rate is as low aslt Is; and 

i 

2 0eS¢ribe planls to rais:e the eapac!t)' util!Z:<!tlon tale to at least 7.5%, with tpec!fic timel!ne. 

For the 0 hDU~ho!du.lhet lEFT the prngrnm durtng ~e Opersting yen~, how meny were In the projel;i.fOf thl't f~>U~ng lengthu. of time? (T~W in cell H28 
~ould m~tch toW Dt celt!J H14 + 114. AU blanks in ttjt.J Rction mu5t be filled mth Jl number of "0" or grtluter In order for the WDtt.shaet to be complete.) 

Less than 1 monlh 
1 tu2months 

3-6 month' 
7 montns -12 months 

13 months-24 month!S 
25 month$ - J year& 

FOr thi!:: 0 ho~~ol~. raporte~ to have LEFT the prQ1Jfom durinQ th~ op(t(<ltfng year, how mnny left fprthe f(lllCIYAng dat.tinaUons? (fo\al Jn c~l! H53 
sh.ould !Jl~tch.total of c"'[s H1~ + 11<4-. ~~ bl;!lnksin ~is sectioh tnl,fst ba fill~ wrth :a_ nun:t~r of~~~ -or greater ln order~ ~e wor~heet to be complete.) 

Rentill, HQUSe or Apartment (no suln>ldy) 
!;: 
w Publlo Housing 
z 

" 
S~on 6 Voucher ,. 

"' w .. Subsldlz.ed Rental~ house or apartmenl 

HomeoWilershlp 
Moved In 'nilll family or' friends 

Transitional Housing for homele!ls penwoa I 
Moved In with family or friends TEMPORARIJ.. Y ~ 

Tnmsltlomal Hou.sJnu Subtotal 

I 
~ 

Psy~:hiatrlc hospital 

Inpatient alcohol or other drug treatment facility 

Jali!Pfison 

Medical Facility 

ln5titutkmld Sabtotal 

-----1 "' w :z: 

Emt!fge-ncy Sheller 

PlaeeJS not meant for human habitation (e.g, street) ... 
0 Unknov.n 

01her 
3!1. 0 Oth&rSubtohd .... 



POPULATION SERVED 

I Actual Populations: As of the last day of the reporting period, what are. the Actual and Target Populations 
Ho,,nr,o"'c'"'rl as Number of Households) for the Project? 

Under Target Population, enter the number qf units at the project that, as a requirement of a specific funding source (e.g. 
HOPWA, McKinney), are targeted to and set aside for the target populations shown in the table. Under Actual 

,-o,Jw<mo.n, enter the number of households at the project that, as of the end of the reporting period, contained at least 
one person who is a member of the populations shown in the table. 

60 0 
Housing for 

0 
Housing for 

Homeless Homeless 

Mentally or Mentally or 
61 0 Physically 0 Physically 

Disabled Disabled 

62 0 

63 0 

0 

0 

Remember, SAVE YOUR WORK! 



EXIDBITH 

Tenant Selection Plan Policy 

This policy is in addition to the obligations to comply with applicable federal, state and local 
civil rights laws, including laws pertaining to reasonable accommodation and limited English 
proficiency (LEP), 1 and the applicable provision of the Violence Against Women Act, Pub. 
Law 109-62 (January 5, 2006), as amended. 

Application Process 

• Application Materials. MOHCD shall provide an application to be used prior to the 
housing lottery. The housing provider agrees to use this application to determine lottery 
eligibility. The housing provider's written and/or electronic application materials should: 

o outline the screening criteria that the housing provider will use; 
o be in compliance with San Francisco Police Code Article 49 or the Fair Chance 

Ordinance, 
o outline how an applicant may request a modification of the admission process 

and/or a change in admission policies or practices as a reasonable 
accommodation; 

o be written in language that is clear and readily understandable, 

• First Interview. In accordance with the housing provider policies, an initial interview is 
required to assess each applicant's minimum eligibility requirements for housing units. 
All applicants shall be offered the opportunity for an interview in lottery rank order. 

~~~ Second Interview. Before issuing a denial, the housing provider should consider 
offering a second interview to resolve issues and inconsistencies, gather additional 
information, and assist as much as possible with a determination to admit the applicant. 

e Confidentiality. All information provided will be kept confidential and be used only by 
the housing provider, the referring agency and the funding agency for the purpose of 
assisting and evaluating the applicant in the admission process. All applicant information 
shall be retained for 12 months after the final applicant interview. 

0 Delays in the Process. If delays have occurred or are likely to occur in the application 
and screening process or the process exceeds the housing provider's normal timeline for 
application and screening, the housing provider must immediately inform the referring 
agency and the funding agency, of the status of the application, the reason for the delay 
and the anticipated time it will take to complete the application process. 

1Seefor e.g., Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), 42 U.S.C. §§ 3601, et seq.; 24 C.F.R. 
Part 100; Title VI of the Civil Rights Act of 1964,42 U,S.C. §§ 2000d-2000d-7; Executive Order 13,166, Improving 
Access to Services for Persons with Limited English Proficiency (August 11, 2000); Department of Housing and 
Urban Development Limited English Proficiency Guidance, 72 Fed. Reg. 2732 (Jan. 22, 2007); Section 504 of the 
Rehabilitation Act of 1973, 29 U.S.C. § 794; 24 C.F.R. Parts 8 and 9; Title II of the Americans with 
Disabilities Act of 1990, as amended; California Fair Employment and Housing Act, Gov't Code §§ 12,955-
12,956.2; Unruh Civil Rights Act, Civil Code§ 51; California Disabled Persons Act, Civil Code§ 51.4; 
Dymally-Alatorre Bilingual Services Act, Gov't Code §7290-7299.8; San Francisco Language Access Ordinance, 
No. 202-09 (April14, 2009) 
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111 Problems with the Referring Agency. If at any point the housing provider has 
difficulty reaching or getting a response from the applicant and referring agency, the 
housing provider must immediately contact the referring agency, if possible, and the 
funding agency, DPH or HSA. 

• Limited English Proficiency Policy. Throughout the application process, the housing 
provider must comply with City policy for language access requirements for applicants 
with limited English proficiency. 

Reasonable Accommodation and Modification Policy 

Reasonable Accommodation: The application process should provide information about how an 
applicant may make a reasonable accommodation request. At any stage in the admission 
process, an applicant may request a reasonable accommodation, if the applicant has a disability 
and as a result of the disability needs a modification of the provider's mles, policies or practices, 
including a change in the way that the housing provider communicates with or provides 
information to the applicant that would give the applicant an equal chance to be selected by the 
housing provider to live in the unit. 

Reasonable Modification: Applicant may request a reasonable modification if he or she has a 
disability and as a result of the disability needs: 

o a physical change to the room or housing unit that would give the applicant an equal 
chance to live at the development and use the housing facilities or take part in 
programs on site; 

o a physical change in some other part of the housing site that would give the applicant 
an equal chance to live at the development and use the housing facilities or take part 
in programs on site. 

Response to Request: The housing provider shall respond to a request for reasonable 
accommodation or modification within ten (10) business days. The response may be to grant, 
deny, or modify the request, or seek additional information in writing or by a meeting with the 
applicant. The housing provider will work with the applicant and referring agency to determine 
if there are ways to accommodate the applicant. 

The housing provider shall grant the request if the provider determines that: 
o the applicant has a disability; 
o reasonable accommodation or modification is necessary because of the disability; and 
o the request is reasonable (i.e., does not impose an undue financial or administrative 

burden or fundamentally alter the nature of the housing program.) 

If the reasonable accommodation request is denied, the rejection must explain the reasons in 
writing. If the denial of the reasonable accommodation request results in the applicant being 
denied admission to the unit, the provisions of the section on Notice of Denial and Appeal 
Process apply. 

ExhibitH 



Notice of Denial and Appeal Process 

<~~ The housing provider shall: 
o Hold a comparable unit for the household during the entire appeal process. 
o promptly send a written and electronic notice (to the addresses provided) to each 

applicant denied admission with a written and/or electronic copy to the referring 
agency and the funding agency. The notice should: 

11 list all the reasons for the rejection, including the particular conviction or 
convictions that led to the decision in cases where past criminal offenses 
were a reason for rejection; 

Ill explain how the applicant can request an in person appeal to contest the 
decision; 

Ill state that an applicant with a disability is entitled to request a reasonable 
accommodation to participate in the appeal; 

Ill inform the applicant that he or she is entitled to bring an advocate or 
attorney to the in person appeal; 

111 provide referral information for local legal services and housing rights 
organizations; 

m describe the evidence that the applicant can present at the appeal; 
o give applicants denied admission a date within which to file the appeal, which 

shall be at least ten (10) business days from the date ofthe notice; 
o unless an extension is agreed to by the applicant and the housing provider, hold 

the appeal within ten (10) business days of the request for the appeal; 
o confme the subject ofthe appeal to the reason for denial listed in the notice; 
o give the applicant a chance to present documents and/or witnesses showing that 

he or she will be a suitable tenant; 
o have an impartial supervisor or manager from the housing provider, but who is 

not the person who made the initial decision or a subordinate of the person who 
made the initial decision, conduct the appeal; 

o within 5 business days of the in person appeal, provide the applicant with a 
written decision that states the reason for the decision and the evidence relied 
upon. A copy of the written decision must be sent (electronically or otherwise) to 
the referring agency and the funding agency. 

<~~ If the rejection is based on a criminal background check obtained from a tenant screening 
agency, the Fair Chance Ordinance imposes additional notice requirements. 
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EXHIBIT I 

Tenant Screening Criteria Policy 

The screening criteria and considerations outlined below encourage providers to "screen in" 
rather than "screen out" applicants. These requirements are also designed to satisfy the 
requirements of San Francisco Police Code Article 49, Sections 4901-4920 or the Fair Chance 
Ordinance. This policy describes a minimum level of leniency; providers are encouraged to 
adopt less restrictive policies and processes whenever appropriate. For example, providers may 
opt not to review or consider applicant criminal records at all. 

Screening Criteria 

• Housing providers shall not automatically bar applicants who have a criminal record2 in 
recognition of the fact that past offenses do not necessarily predict future behavior, and 
many applicants with a criminal record are unlikely to re-offend. 

m Housing providers shall not consider: 
o arrests that did not result in convictions, except for an open arrest warrant; 
o convictions that have been expunged or dismissed under Cal. Penal Code § 

1203.4 or 1203.4a;3 

o juvenile adjudications. 
m Housing providers shall consider: 

o the individual circumstances of each applicant; and 
o the relationship between the offense, and 

111 (1) the safety and security of other tenants, staff and/or the property; and 
111 (2) mitigating circumstances such as those listed below. 

o only those offenses that occurred in the prior 7 years, except in exceptional 
situations, which must be documented and justified, such as where the housing 
provider staff is aware that the applicant engaged in violent criminal activity 
against staff, residents or community members and/or that the applicant 
intentionally submitted an application with materially false information regarding 
criminal activity. 

o mitigating factors, including, but not limited to: 
• (1) the seriousness ofthe offense; 
11 (2) the age and/or circumstances of the applicant at the time of the offense; 
111 (3) evidence of rehabilitation, such as employment, participation in a job 

training program, continuing education, participation in a drug or alcohol 
treatment program, or letters of support from a parole or probation officer, 
employer, teacher, social worker, medical professional, or community 
leader; 

2 The policy recognizes that some housing may be subject to mandatory laws that require the exclusion of an 
applicant based upon certain types of criminal activity. 
3 The purpose of the statute is allow a petitioner to request a dismissal of the criminal accusations, a change in plea 
or setting aside of a verdict and to seek to have certain criminal records sealed or expunged and a release "from all 
penalties and disabilities resulting from the offense." 
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~~'~ ( 4) if the offense is related to acts of domestic violence committed against 
the applicant; 

~~'~ (5) if the offense was related to a person's disability. 
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EXHIBIT J 

RESERVED 
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RESERVED 



EXIDBITL 
Insurance Requirements 

Subject to approval by the City's Risk Manager of the insurers and policy forms, 
Borrower must obtain and maintain, or caused to be maintained, the insurance and bonds as set 
forth below from the date of this Agreement throughout the Compliance Term at no expense to 
the City: 

1. Borrower, Contractors. 

(a) to the extent Borrower or its contractors and subcontractors have 
"employees" as defined in the California Labor Code, workers' compensation insurance with 
employer's liability limits not less than One Million Dollars ($1,000,000) each accident, injury or 
illness; 

(b) commer~ial general liability insurance, with limits no less than One 
Million Dollars ($1,000,000) combined single limit per occurrence and Two Million Dollars 
($2,000,000) annual aggregate limit for bodily injury and property damage, including coverage 
for contractual liability; personal injury; fire damage legal liability; advertisers' liability; owners' 
and contractors' protective liability; products and completed operations; broad form property 
damage; and explosion, collapse and underground (XCU) coverage during any period in which 
Borrower is conducting any activity on, alteration or improvement to the Site with risk of 
explosions, collapse, or underground hazards; 

(c) business automobile liability insurance, with limits not less than One 
Mil1ion Dollars ($1 ,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 

(d) professional liability insurance of no less than One Million Dollars 
($1,000,000) per claim and Two Million Dollars ($2,000,000) annual aggregate limit covering all 
negligent acts, errors and omissions ofBorrower's architects, engineers and surveyors. If the 
professional liability insurance provided by the architects, engineers , or surveryors is "Claims 
made" coverage, Borrower shall assure that these minimum limits are maintained for no less than 
three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty 
Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and 

(e) . Contractor shall maintain throughout the term of this contract, at no 
expense to City, a blanket fidelity bond or a Crime Policy (Employee Dishonesty Coverage) that 
includes coverage for employee dishonesty, forgery & alteration, theft of money & securities, 
and theft via electronic means, endorsed to cover third party fidelity, covering all officers and 
employees in an amount not less than $3 million with any deductible not to exceed $50,000 and 
including City as additional obligee or loss payee as its interest may appear. Application of 
Crime Insurance Proceeds. Borrower shall promptly notify Lender of any claim under the 
required Crime Insurance Policy. Lender may retain from the proceeds of the required Crime 
Insurance Policy, a sufficient amount of the proceeds to pay the Indebtedness, if any, and shall 
pay the balance to Borrower. For the avoidance of doubt, Lender shall have no right or claim to 
the proceeds of the required Crime Insurance Policy in excess of the Indebtedness. 

Exhibit L 



(f) pollution liability and/or asbestos pollution liability applicable to the work 
being performed with a limit no less than One Million Dollars ($1,000,000) per claim or 
occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy. This coverage 
shall be endorsed to include Non-Owned Disposal Site coverage. This policy may be provided 
by the Borrower's contractor, provided that the policy must be "claims made" coverage and 
Borrower must require Borrower's contractor to maintain these minimum limits for no less than 
three (3) years beyond completion of the construction or remodeling. 

2. Property Insurance. 
Borrower must maintain, or cause its contractors and property managers, as appropriate 

for each, to maintain, insurance and bonds as follows: 

(a) Prior to construction: 

(i) Property insurance, excluding earthquake and flood, in the amount no 
less than One Hundred Percent (1 00%) of the replacement value of all improvements prior to 
commencement of construction and City property in the care, custody and control of the 
Borrower or its contractor, including coverage in transit and storage off-site; the cost of debris 
removal and demolition as may be made reasonably necessary by such perils, resulting damage 
and any applicable law, ordinance or regulation; start up, testing and machinery breakdown 
including electrical arcing; and with a deductible not to exceed Ten Thousand Dollars ($10,000) 
each loss, including the City and all subcontractors as loss payees. 

(b) During the course of construction: 

(i) Builder's risk insurance, special form coverage, excluding earthquake 
and flood, for one hundred percent (1 00%) of the replacement value of all completed 
improvements and City property in the care, custody and control of the Borrower or its 
contractor, including coverage in transit and storage off-site; the cost of debris removal and 
demolition as may be made reasonably necessary by such covered perils, resulting darnage and 
any applicable law, ordinance or regulation; start up, testing and machinery breakdown including 
electrical arcing, copy of the applicable endorsement to the Builder's Risk policy, if the Builder's 
Risk policy is issued on a declared-project basis; and with a deductible not to exceed Ten 
Thousand Dollars ($10,000) each loss, including the City and all subcontractors as loss payees. 

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

(c) Upon completion of construction: 

(i) Property insurance, excluding earthquake and flood, in the amount no 
less than One Hundred Percent (100%) of the replacement value of all completed improvements 
and City property in the care, custody and control of the Borrower or its contractor. For 
rehabilitation/construction projects that are unoccupied by residential or commercial tenants, 
Tenant must obtain Property Insurance by the date that the project receives a Certificate of 
Substantial Completion. 
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(ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Site that is used by 
Borrower for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent (1 00%) of the actual replacement value of such 
machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($1 0,000) each 
loss, including the City as loss payee. 

The following notice is provided in accordance with the provisions of California Civil 
Code Section 2955.5: Under California law, no lender shall require a borrower, as a condition of 
receiving or maintaining a loan secured by real propetiy, to provide hazard insurance coverage 
against risks to the improvements on that real property in an amount exceeding the replacement 
value of the improvements on the property, 

3. Commercial Space. 
Borrower must require that all nonresidential tenants' liability insurance policies include 

Borrower and the City as additional insureds, as their respective interests may appear. 
Throughout the term of any lease of Commercial Space in the Project, Borrower must require 
commercial tenants to maintain insurance as follows: 

(a) to the extent the tenant has "employees" as defined in the California Labor 
Code, workers' compensation insurance with employer's liability limits not less than One Million 
Dollars ($1 ,000,000) each accident; 

(b) commercial general liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including coverage for contractual liability; personal injury; advertisers' 
liability; including coverage for loss of income due to an insured peril for twelve (12) months; 
owners' and contractors' protective; broadform property damage; explosion, collapse and 
underground (XCU); products and completed operations coverage; 

(c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 

(d) with respect to any tenant who has (or is required by Law to have) a liquor 
license and who is selling or distributing alcoholic beverages and/or food products on the leased 
premises, to maintain liquor and/or food products liability coverage with limits not less than One 
Million Dollars ($1,000,000), as appropriate; 

(e) special form coverage insurance, including vandalism and malicious 
mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings, 
fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant 
and of persons claiming through the tenant; and 

(f) full coverage plate glass insurance covering any plate glass on the 
commercial space. 
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4. General Requirements. 

(a) General and automobile liability policies of Borrower, contractors, 
commercial tenants and property managers must include the City, including its Boards, 
commissions, officers, agents and employees, as an additional insured by endorsement 
acceptable to the City. 

(b) All policies required by this Agreement must be endorsed to provide no 
less than thirty (30) days' written notice to the City before cancellation or intended non~renewal 
is effective. 

(c) With respect to any property insurance, Borrower hereby waives all rights 
of subrogation against the City to the extent of any loss covered by Borrower's insurance, except 
to the extent subrogation would affect the scope or validity of insurance. 

(d) Approval of Borrower's insurance by the City will not relieve or decrease 
the liability of Borrower under this Agreement. 

(e) Any and all insurance policies called for herein must contain a clause 
providing that the City and its officers, agents and employees will not be liable for any required 
premium. 

(f) The City reserves the right to require an increase in insurance coverage in 
the event the City determines that conditions show cause for an increase, unless Borrower 
demonstrates to the City's satisfaction that the increased coverage is commercially unreasonable 
and unavailable to Borrower. 

(g) All liability policies must provide that the insurance is primary to any 
other insurance available to the additional insureds with respect to claims arising out of this 
Agreement, and that insurance applies separately to each insured against whom claim is made or 
suit is brought and that an act of omission of one of the named insureds that would void or 
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the 
inclusion of more than one insured will not operate to increase the insurer's limit of liability. 

(h) Any policy in a form of coverage that includes a general annual aggregate 
limit or provides that claims investigation or legal defense costs are included in the general 
annual aggregate limit must be in amounts that are double the occurrence or claims limits 
specified above. 

(i) All claims based on acts, omissions, injury or damage occurring or arising 
in whole or in part during the policy period must be covered. If any required insurance is . 
provided under a claims-made policy, coverage mustbe maintained continuously for a period 
ending no less than three (3) years after recordation of a notice of completion for builder's risk or 
the Compliance Term for general liability and property insurance. 
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G) Borrower must provide the City with copies of endorsements for each 
required insurance policy and make each policy available for inspection and copying promptly 
upon request. 
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ExhibitM 
Deed of Trust 

[To be attached] 
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Free Recording Requested Pursuant to 
Government Code Section 27383 

When recorded, mail to: 
Mayor's Office of Housing and Community Development 
of the City and County of San Francisco 
1 South Van Ness Avenue, 51h Floor 
San Francisco, California 941 03 
Attn: 

---------------------Space Above This Line for Recorder's Use---------------------

DEED OF TRUST, ASSIGNMENT OF RENTS, 
SECURITY AGREEMENT AND FIXTURE FILING 

(Property Address: 1064-68 Mission) 

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT 
AND FIXTURE FILING ("Deed of Trust") is made as of , __ , by 1064 
MISSION, L.P., A California Limited Partnership ("Trustor"), whose address is 1256 
Market Street, San Francisco, California 94102, to Old Republic Title Company ("Trustee"), 
whose address is , San Francisco, California, for the benefit of 
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, represented by 
the Mayor, acting through the Mayor's Office of Housing and Community Development 
("Beneficiary"). This Deed of Trust is executed pursuant to a Loan Agreement by and 
between Trustor and Beneficiary dated as of , 20 _, as it may be 
amended from time to time (the "Agreement"), the provisions of which are incorporated 
herein by reference. Definitions and rules of interpretation set forth in the Agreement apply to 
this Deed of Trust. 

1. Grant in Trust. For valuable consideration, Trustor hereby grants, transfers and 
assigns to Trustee, in trust, with power of sale, for the benefit of Beneficiary, all right, title 
and interest Trustor now has or may have in the future in the following (all or any part of the 
following, or any interest in all or any part of it, as the context requires, the "Property"): 

(a) that real property situated in the City and County of San Francisco, 
State of California, described in Exhibit A attached hereto and incorporated herein by 
reference (the "Land"), on which Trustor intends to construct two new permanent supportive 
housing developments for formerly homeless adults (153 units), seniors (104 units) for age 52 years 
and older on the Land, plus two resident staff units, as well as to construct a commercial shell (the 
"Commercial Space"), which will all be !mown as the Project (the "Project"); and 

(b) all buildings, structures and other improvements now or in the future 
located or to be constructed on the Land (the "Improvements"); and 
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(c) all existing and future leases, subleases, tenancies, subtenancies, 
licenses, occupancy agreements and concessions, and any guarantees thereof ("Leases") 
relating to the use and et~oyment of all or any part of the Land and Improvements, and any 
and all guaranties and other agreements relating to or made in connection with any of the 
Leases; and 

(d) all of Trustor's interest in and under that certain Ground Lease dated as 
of , by and between the City and County of San Francisco , as 
lessor, and Trustor, as lessee, including any options of any nature whatsoever, and any future 
interest of Trustor in fee title to the Land; and 

(e) except for personal property and removable fixtures installed by 
tenants or subtenants, all goods, materials, supplies, chattels, furniture, fixtures, equipment 
and machinery now or later to be attached to, placed in or on, or used in connection with the 
use, enjoyment, occupancy or operation of all or any part of the Land and Improvements, 
whether stored on the Land or elsewhere, including all pumping plants, engines, pipes, ditches 
and flumes, and also all gas, electric, cooking, heating, cooling, air conditioning, lighting, 
refrigeration and plumbing fixtures and equipment, all of which will be considered to the 
fullest extent of the law to be real property for purposes of this Deed of Trust; and 

(f) all building materials, equipment, work in process or other personal 
property of any kind, whether stored on the Land or elsewhere, that have been or later will be 
acquired for the purpose of being delivered to, incorporated into or installed in or about the 
Land or Improvements; and 

(g) all Loan funds, whether disbursed or not, and all funds now or in the 
future on deposit in the Replacement Reserve Account, the Operating Reserve A.ccount and 
any other account required or authorized for the Project; and 

(h) all proceeds, including proceeds of all present and future fire, hazard or 
casualty insurance policies and all condemnation awards or payments now or later to be made 
by any public body or decree by any court of competent jurisdiction for any taking or in 
connection with any condemnation or eminent domain proceeding, and all causes of action 
and their proceeds for any damage or injury to the Land, Improvements or the other property 
described above or any part of them, or breach of warranty in connection with the 
construction of the Improvements; and 

(i) all books and records pertaining to any and all of the property described 
above, including records relating to tenants under any Leases, the qualifications of any tenants 
and any certificates, vouchers and other documents in any way related thereto and records 
relating to the application and allocation of any federal, state or local tax credits or benefits; 
and 
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G) all rents, revenues, issues, royalties, proceeds, profits, income, 
reimbursements, royalties, receipts and similar items; including prepaid rent and security 
deposits, in whatever form (including, but not limited to, cash, checks, money orders, credit 
card receipts or other instruments for the payment of money) paid or payable in connection 
with the Property ("Rents"), from the Land and the Improvements, subject to: (i) Trustor's 
right to collect and retain the same as they become due and payable; and (ii) Beneficiary's 
rights under Section 3 below; and 

(k) all intangible personal property and rights relating to the Property or its 
operation or used in connection with it, including, without limitation, permits, licenses, plans, 
specifications, construction contracts, subcontracts, bids, soils reports, engineering repot1s, 
land planning maps, drawings, construction contracts, notes, drafts, documents, engineering 
and architectural drawings, deposits for utility services, installations, refunds due Trustor, 
trade names, trademarks, and service marks; and 

(1) all proceeds of, interest accrued on, additions and accretions to, 
substitutions and replacements for, and changes in any of the property described above. 

2. Obligations Secured. This Deed of Trust is given for the purpose of securing the 
following (collectively, the "Secured Obligations"): 

(a) performance of all present and future obligations of Trustor set forth in 
the Agreement, specifically compliance with certain restrictions on the use of the Property 
recited in that certain Declaration of Restrictions executed by Trustor, dated as of the date of 
and being recorded concurrently with this Deed of Trust, as it may be amended from time to 
time, and the promissory notes, including the Note and the Bridge Loan Note both dated 
________ ,, 2018, made by Trustor to the order of Beneficiary, as either promissory 
note may be amended from time to time (together, the "Notes") and performance of each 
agreement incorporated by reference, contained therein, or entered into in connection with the 
Agreement; 

(b) payment of the indebtedness evidenced by the Agreement and the 
Notes in the original principal amount of Six Million Two Hundred Twenty Four Thousand 
Five Hundred Sixty One and No/1 00 Dollars ($6,224,561.00), with interest, according to the 
terms of the Agreement and the Notes; and 

(c) payment of any additional sums Trustor may borrow or receive from 
Beneficiary, when evidenced by another note (or any other instrument) reciting that payment 
is secured by this Deed of Trust. 

3. Assignment of Rents. 

(a) Assignment as Additional Security. Trustor hereby irrevocably grants, 
transfers, and assigns to Beneficiary all of its right, title, and interest in and to the Rents as 
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additional security for the Secured Obligations. Subject to the provisions of subsection 3( d) 
below, Beneficiary hereby confers upon Trustor a license ("License") to collect and retain the 
Rents as they become due and payable, so long as no Event of Default exists and is 
continuing. If an Event of Default has occurred and is continuing, Beneficiary shall have the 
right, which it may choose to exercise in its sole discretion, to terminate this License without 
notice to or demand upon Trustor, and without regard to the adequacy of Beneficiary's 
security under this Deed of Trust. 

(b) Collection and Application of Rents. Subject to the License granted to 
Trustor under subsection 3(a) above, Beneficiary has the right, power, and authority to collect 
any and all Rents. Subject to the License granted to Trustor under subsection 3(a) above, 
Trustor hereby appoints Beneficiary its attorney-in-fact to perform any and all ofthe 
following acts, if and at the times when Beneficiary in its sole discretion may so choose: 

1. Demand, receive, and enforce payment of any and all Rents; or 
2. Give receipts, releases, and satisfactions for any and all Rents; or 
3. Sue either in the name of Trustor or in the name of Beneficiary for 

any and all Rents. 

Beneficiary's right to the Rents does not depend on whether or not Beneficiary 
takes possession of the Property. In Beneficiary's sole discretion, it may choose to collect 
Rents either with or without taking possession of the Property. Beneficiary shall apply all 
Rents collected by it in the manner provided under this Deed of Trust. If an Event of Default 
occurs while Beneficiary is in possession of all or part of the Property and is collecting and 
applying Rents as permitted under this Deed of Trust, Beneficiary, Trustee and any receiver 
shall nevertheless be entitled to exercise and invoke every right and remedy afforded any of 
them under this Deed of Trust and at law or in equity, including the right to exercise the 
power of sale granted hereunder. 

(c) Beneficiary Not Responsible. Under no circumstances shall Beneficiary 
have any duty to produce Rents from the Property. Regardless of whether or not Beneficiary, 
in person or by agent, takes actual possession of the Real Property and Improvements, 
Beneficiary is not and shall not be deemed to be: 

1. A "mortgagee in possession" for any purpose; or 
2. Responsible for perfonning any of the obligations ofthe lessor 

under any lease; or 
3. Responsible for any waste committed by lessees or any other 

parties, any dangerous or defective condition of the Property, or any 
negligence in the management, upkeep, repair, or control of the 
Property; or 

4. Liable in any manner for the Property or the use, occupancy, 
enjoyment or operation of all or any part of it. 

(d) Election by Beneficiary. Upon the occurrence and during the 
continuance of an Event of Default, Beneficiary, at its option, may exercise its s rights under 
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this Section or otherwise provided under applicable law (including, but not limited to, under 
Section 2938 of the California Civil Code). 

4. Trustor's Covenants. To protect the security of this Deed of Trust, Trustor agrees 
as follows: 

(a) to perform the Secured Obligations in accordance with their respective 
terms; 

(b) to keep the Land and the Improvements in good condition and repair, 
nonnal wear and tear and acts of God excepted; not to remove or demolish any Improvements 
without Beneficiary's prior written consent; to complete or restore promptly and in good and 
workmanlike manner any Improvement constructed, damaged or destroyed on the Land; to 
pay when due all claims for labor performed and materials furnished therefor, subject to 
Trustor's right to contest any claim in good faith; to comply with all laws affecting the 
Project, subject to Trustor's right to contest any claim in good faith; not to commit or permit 
waste with respect to the Land or the Improvements; not to commit, suffer or permit any act 
upon the Land or the Improvements in violation of law, including Environmental Laws; and 
to do all other acts made reasonably necessary by the character or use of the Land and the 
Improvements; 

(e) to pay in accordance with the Agreement, but in each case prior to 
delinquency: (i) all taxes and assessments affecting the Property, including assessments on 
appurtenant water stock; and (ii) all encumbrances, charges and liens, with interest, on the 
Property or any part thereof that appear to be prior or superior hereto; 

(f) should Trustor fail to make any payment or to do any act as herein 
provided, then, without: (i) obligation to do so; (ii) notice to or demand upon Trustor; or 
(iii) releasing Trustor from any obligation hereof, Beneficiary or Trustee may: (A) make or do 
the same in any manner and to the extent as it deems necessary to protect the security hereof; 
(B) appear in and defend any action or proceeding purporting to affect the security hereofor 
the rights or powers of Beneficiary or Trustee; (C) pay, purchase, contest or compromise any 
encumbrance, charge or lien that in its judgment appears to be prior or superior hereto; and 
(D) in exercising these powers, pay necessary expenses, employ counsel and pay reasonable 
attorneys' fees and costs, and Trustor consents to Beneficiary's and/or Trustee's entry upon the 
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Land and Improvements for any purpose set forth in this Subsection, including Beneficiary's 
exercise of its rights under California Code of Civil Procedure Section 564(c); and 

(g) to reimburse within five (5) days of demand all sums expended by 
Beneficiary or Trustee pursuant to this Deed of Trust, with interest at an annual rate of interest 
equal to the lesser of: (i) ten percent (10%); or (ii) the maximum lawful rate from date of 
expenditure to the date of payment. 

5. Security Agreement and Fixture Filing. 

(a) Grant of Security Interest. Without limiting any of the other provisions 
of this Deed of Trust, to secure the payment, performance and observance of the Secured 
Obligations, Trustor, as debtor (referred to in this Section 5 as "Debtor"), expressly grants to 
Beneficiary, as secured party (referred to in this Section 5 as "Secured Party"), a continuing 
security interest in all the Property (including now and hereafter existing) to the full extent 
that any portion of the Property may be subject to the Uniform Commercial Code. For 
purposes of this Section 5, "Collateral" means the personal property (tangible or intangible) 
and fixtures included in the Property. 

(b) Debtor's Covenants, Representations, and Warranties. 

(i) Debtor covenants and agrees with Secured Party that: 

(l) In addition to any other remedies granted in this Deed of 
Trust to Secured Party or Trustee (including specifically, but not limited to, the right to 
proceed against the Property in accordance with the rights and remedies in respect of the 
Property that is real property under the Uniform Commercial Code), Secured Party may, if an 
Event of Defaults occurs and is continuing, proceed under the Uniform Commercial Code as 
to all or any part of the Collateral, and shall have and may exercise with respect to the 
Collateral all the rights, remedies, and powers of a secured party under the Uniform 
Commercial Code. 

(2) Without limiting the foregoing, Secured Party shall have 
the right upon any public sale or sales, and, to the extent permitted by law, to purchase the 
whole or any part of the Collateral so sold, free of any right or equity of redemption in 
Debtor. Debtor further agrees to allow Secured Party to use or occupy the Property, without 
charge, for the purpose of effecting any of Secured Party's remedies in respect of the 
Collateral. 

(3) To the extent permitted by applicable law, Debtor 
waives all claims, damages, and demands against Secured Party arising out of the 
repossession, retention, or sale of the Collateral, except for claims, damages, and demands 
due to the active gross negligence or willful misconduct of Secured Party in dealing with such 
Collateral. Trustor agrees that Secured Party need not give more than five (5) days' notice of 
the time and place of any public sale or of the time at which a private sale will take place and 
that such notice is reasonable notification of such matters. Secured Party may disclaim any 
warranties that might arise in connection with the sale, lease, license, or other disposition of 
the Collateral and have no obligation to provide any warranties at such time. Secured Party 
may adjourn any public or private sale from time to time by announcement at the time and 
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place fixed therefor, and such sale may, without further notice, be made at the time and place 
to which it was so adjourned. 

(4) To the extent permitted by law, Debtor hereby 
specifically waives all rights of redemption, stay, or appraisal which it has or may have under 
any law now existing or hereafter enacted. 

(ii) Debtor hereby authorizes Secured Party to file financing and 
continuation statements with respect to the Collateral as Secured Party may reasonably 
require. 

(iii) Debtor hereby represents and warrants that no financing 
statement is on file in any public office except as authorized by Secured Party. Debtor will at 
its own cost and expense, upon demand, furnish to Secured Party such further information and 
will execute and deliver to Secured Party financing statements and other documents in form 
reasonably satisfactory to Secured Party and will do all such acts that Secured Party may at 
any time or from time to time reasonably require to establish and maintain a perfected security 
interest in the Collateral as security for the Secured Obligations, subject only to liens or 
encumbrances approved by or benefiting Secured Party. Debtor will pay the actual expense of 
filing or recording such financing statements or other documents, and this instrument, as and 
where reasonably required by Secured Party. 

(iv) To the extent permitted by applicable law, the security interest 
created hereby is specifically intended to cover all rents, royalties, issues and profits, and all 
inventory accounts, accounts receivable and other revenues of the Property. 

(c) Fixture Filing. Certain of the Collateral is or will become "fixtures" (as 
that term is defined in the Uniform Commercial Code). This Deed of Trust, upon being filed 
for record in the real estate records of San Francisco County, shall operate also as a financing 
statement and fixture filing upon such of the Collateral that is or may become fixtures under 
the Uniform Commercial Code. Debtor's name and type and jurisdiction of entity are set forth 
in the introductory paragraph hereof. Debtor's address is set forth above. Debtor's ErN 
Number is . Secured Party's name and mailing address are set above. 

6. Insurance and Condemnation Proceeds. 

(a) Trustor hereby assigns to Beneficiary any award of damages arising 
from the condemnation of all or any part of the Property for public use and any insurance 
proceeds arising from injury to all or any part of the Property or the Project. 

(b) Any condemnation award or insurance proceeds must be paid to 
Beneficiary or, if Beneficiary has consented to subordinate the lien of this Deed of Trust to 
the lien of another lender for the Project, according to the provisions in the senior lender's 
loan documents. 
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(c) If a condemnation award or insurance proceeds are paid to Beneficiary, 
Beneficiary will release or authorize the release offunds to Trustor, provided that the funds 
will be used for the reconstruction of the Project in accordance with: (i) projections 
demonstrating that reconstruction is economically feasible; and (ii) Trustor's construction 
budget, each of which must be satisfactory to Beneficiary in its reasonable discretion. In all 
other cases, Beneficiary may choose in its discretion to apply funds to Trustoes obligations 
under the Notes and the Agreement or to any senior obligations, in accordance with the 
respective priorities ofthe approved lienholders as their interests may appear of record, with 
the remaining funds, if any, released to Trustor. 

(d) Trustor agrees that Beneficiary's application or release of funds 
pursuant to this Section will not cure or waive any default or Notice of Default (as defined 
below) or invalidate any act by Beneficiary performed following a default pursuant to any 
City Document unless the default has been cured by the application or release of funds. 

7. Further Agreements. Trustor further acknowledges and agrees as follows: 

(a) Beneficiary does not waive its right either to require prompt payment 
when due of all other sums secured by this Deed of Trust or to declare Trustor in default for 
failure to pay timely by accepting payment of any sum secured hereby after its due date. 

(b) Trustee may reconvey any part of the Property at any time or from time 
to time, without liability therefor and without notice, upon written request of Beneficiary and 
presentation of this Deed of Trust and the Notes for endorsement without affecting the 
liability of any entity or person for payment of the indebtedness secured hereby. 

(c) Upon: (i) written request of Beneficiary stating that all obligations 
secured hereby have been paid or performed; (ii) Beneficiary's surrender of this Deed of Trust 
and the Notes to Trustee for cancellation and retention or other disposition as Trustee in its 
sole discretion may choose; and (iii) payment of its fees, if any, Trustee shall reconvey the 
Property then held hereunder without covenant or warranty. 

(d) Any voluntary or involuntary conveyance, sale, encumbrance, pledge 
or other transfer of all or any interest in the Property or in Trustor, including a security 
interest, in violation of the Agreement will constitute an Event of Default (as defined below) 
giving Beneficiary the right to exercise its remedies at law or in equity. 

(e) For the purposes of this Deed of Trust, Beneficiary from time to time 
may substitute a successor or successors to Trustee named herein or acting hereunder by 
instrument in writing executed by Beneficiary and duly acknowledged and recorded in the 
office of the recorder of San Francisco County, which instrument shall be conclusive proof of 
proper substitution of a successor trustee or trustees. Without conveyance from Trustee, any 
successor or substitute trustee will succeed to all title, estate, rights, powers, and duties of 
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Trustee. The instrument must contain the name of the original Trustor, Trustee and 
Beneficiary hereunder, the recording information for this Deed of Trust and the name and 
address of the new Trustee. 

(f) This Deed of Trust applies to, inures to the benefit of, and binds all 
parties hereto, their heirs, legatees, devisees, administrators, executors, successors and 
assigns, provided that this subsection does not constitute Beneficiary's consent to any transfer 
in violation of this Deed of Trust. The term Beneficiary shall mean the holder of the Notes, 
whether or not named as Beneficiary herein, In this Deed of Trust, whenever the context so 
requires, the masculine gender includes the feminine and/or the neuter, and the singular 
number includes the plural. 

(g) Trustee accepts this Trust when this duly executed and acknowledged 
Deed of Trust is made a public record as provided by law. Trustee is not obligated to notify 
any party hereto of pending sale under any other deed of trust or of any action or proceeding 
in which Trustor, Beneficiary, or Trustee shall be a party unless brought by Trustee. 

8. Beneficiary's Rights Following Default. Upon any default by Trustor in 
performance of the Secured Obligations following expiration of any applicable notice and 
cure periods ("Event of Default"): 

(a) 
automatically. 

Trustor's license to collect and retain Rents will terminate 

(b) Trustor consents to Beneficiary's entry upon and taking possession of 
the Property or any part thereof, at any time after the occurrence of an Event of Default 
without notice, either in person, by agent or by a receiver to be appointed by a court without 
regard to the adequacy of any security for the indebtedness hereby secured to sue for or 
otherwise collect and apply Rents, less costs and expenses of operation and collection, 
including those of the Property, in its own name or in the name of Trustor. Beneficiary's 
collection and application of Rents shall not cure or waive any Event of Default or Notice of 
Default or invalidate any act done pursuant to any notice. 

(c) Beneficiary may declare all sums secured hereby immediately due and 
payable by delivery to Trustee of written declaration of default and demand for sale and of 
written notice of default and of election to cause to be sold the Property ("Notice of Default"), 
and: 

i. Trustee shall cause the Notice of Default to be filed for record. 
Beneficiary also shall deposit with Trustee this Deed of Trust, the Notes and all documents 
evidencing expenditures secured hereby. 

ii. After the lapse of time then required by law following the 
recordation of a Notice of Default, and notice of sale ("Notice of Sale") having been given as 
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then required by law, Trustee without demand on Trustor may sell the Property at the time 
and place fixed in the Notice of Sale either as a whole or in separate parcels in any order at 
public auction to the highest bidder for cash in lawful money ofthe United States payable at 
time of sale. Trustee may postpone sale of all or any pmtion of the Property by public 
announcement at the time and place of sale and from time to time thereafter may postpone the 
sale by public announcement at the time fixed by the preceding postponement. Trustee shall 
deliver to any purchaser a trustee's deed conveying the property so sold, but without any 
covenant or warranty, express or implied. The recitals in the trustee's deed of any matters of 
facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor, 
Trustee or Beneficiary, may purchase at the sale. 

111. After deducting all costs, fees and expenses of Trustee and of this 
Trust, including cost of evidence oftitle in connection with sale, Trustee shall apply the 
proceeds of sale to payment of: (A) all sums expended under the terms of this Deed of Trust 
not then repaid, with accrued interest at the highest rate allowed by law in effect at the date 
hereof; (B) all other sums then secured hereby; and (C) the remainder, if any, to the person or 
persons legally entitled thereto. 

9. Notice of Default to Trustor. The undersigned Trustor requests that a copy of any 
Notice of Default and of any Notice of Sale hereunder be mailed to it at its address set forth 
above or any succeeding address given by notice in accordance with the Agreement. 

Remainder of Page Intentionally Left Blank; Signatures Appear On Following Page 
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"TRUSTOR:" 

1064 Mission, L.P., a California limited partnership 

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
its co-general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: __________________ __ 

Name: Jennifer Dolin 
Title: Vice President 

By: 1064 Mission LLC, 
a California limited liability company, 
its co-general partner 

By: ECS Housing Corporation, 
a Cal'ifornia nonprofit public benefit 
corporation, its sole member/manager 

By: ________________ __ 

Name: ____________________ _ 

Title:-------------

[ALL SIGNATURES MUST BE NOTARIZED.] 
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EXHIBIT A 
Legal Description of the Land 

A LEASEHOLD INTEREST IN THE FOLLOWING LAND SITU A TED lN THE CITY OF 
SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

Street Address: 1064-68 Mission Street 

EXHIBIT A 
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EXIDBITN 
Declaration of Restrictions 

[To be attached] 

ExhibitN 



Free Recording Requested Pursuant to 
Government Code Section 27383 and 27388.1 

Recording requested by and 
when recorded mail to: 
City and County of San Francisco 
Mayor's Office of Housing 

and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, California 94103 
Attn: Jenny Collins 
APN#: 
Address: 1064-68 Mission Street 
~------------------------Space Above This Line for Recorder's Use-------------------------

DECLARATION OF RESTRICTIONS 
1064-1068 Mission Street 

THIS DECLARATION OF RESTRICTIONS ("Declaration") is made as of 
----------,-----,-' __ ,by 1064 MISSION, L.P., A California Limited Partnership 
("Borrower"), in favor of the CITY AND COUNTY OF SAN FRANCISCO, 
represented by the Mayor, acting through the Mayor's Office of Housing and Community 
Development (the "City"). 

RECITALS 

A. The City is making a loan (the "Loan") to Borrower of Hotel Tax, Residential 
Hotel Replacement and AHF Inclusionary Program funds to finance costs associated with 
the development of the leasehold interest in the real property described in Exhibit A 
attached hereto and incorporated herein by reference (the land and the leasehold interest, 
the "Property") as low-income housing (the "Project"). The Loan is evidenced by, among 
other documents, a Loan Agreement between the City and Borrower dated as of 
_________ , as it may be amended from time to time (the "Agreement"). 
The Agreement is incorporated by reference in this Declaration as though fully set forth 
in this Declaration. Definitions and rules of interpretation set forth in the Agreement 
apply to this Declaration. 

B. Pursuant to the Agreement, Borrower has agreed to comply with certain 
affordability and other use and occupancy restrictions (collectively, the "Regulatory 
Obligations"), commencing on the date on which a certificate of occupancy is issued for 
the Project, and continuing for fifty five (55) years (the "Compliance Term"), even if the 
Loan is repaid or otherwise satisfiedor the Deed of Trust is reconveyed. 
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AGREEMENT 

Now, therefore, in consideration of the City's providing the Loan in accordance 
with the City Documents, Borrower agrees as follows: 

1. Borrower must comply with the Regulatory Obligations through the 
expiration of the Compliance Term, regardless of any reconveyance of the Deed of Trust. 
Specifically, Borrower agrees as follows, subject to additional terms as set forth in the 
Agreement: 

(a) With the exception of two Units reserved for the managers of the 
Project, Units in the Project will at all times be rented only to tenants who qualify as 
Qualified Tenants at initial occupancy, specifically: 

Unit Size No. ofUnits Maximum Income 
Level 

Studio Senior Age 55 and above 103 50% of Median Income 

Studio Adult 153 50% of Median Income 

1-BR Resident Staff Unit 2 N/A 

In addition: 

(i) All Units except for the resident staff units must be made 
available to the chronically homeless or those at risk ofhomelessness during the period in 
which the City's Local Operating Subsidy Program is in operation and the City provides 
such subsidy to the Project. 

(b) 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 lower of: 

(i) thirty percent (30%) of the household income per the 
requirements of the Local Operating Subsidy Program; or 

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

2. During the Compliance Term the City may rely on the Deed of Trust and/or 
this Declaration, in the City's discretion, to enforce any of the City's rights under the City 
Documents. In addition to the power of sale granted to the City under the Deed of Trust, 
Borrower grants to the City an independent power of sale under this Declaration as 
additional security for Borrower's compliance with the Regulatory Obligations, which the 
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City may exercise in the event that Borrower fails to comply with the Regulatory 
Obligations, as provided in applicable provisions ofthe California Civil Code relating to 
mortgages, as amended from time to time. 

3. This Declaration and the Regulatory Obligations constitute covenants running 
with the land including the leasehold interest and bind successors and assigns of 
Borrower and any non-borrower owner and lessee of the Property. 
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Borrower has executed this Declaration as of the date first written above. 

"BORROWER" 1064 Mission, L.P., 
a California limited partnership 

By: Mercy Housing 1064 Mission LLC, 
a California limited liability company, 
its co-general partner 

By: Mercy Housing Calwest, 
a California nonprofit public benefit 

corporation, 
its sole member/manager 

By: __________________ _ 

Name: Jennifer Dolin 
Title: Vice President 

By: 1064 Mission LLC, 
a California limited liability company, 
its co-general partner 

By: ECS Housing Corporation, 
a California nonprofit public benefit 
corporation, its sole member/manager 

By: ________ ~----------
Natne: __________ _ 

Title: ----------

[ALL SIGNATURES MUST BE NOTARIZED.] 
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EXHIBIT A 
(Legal Description of the Property) 

A LEASEHOLD INTEREST IN THE FOLLOWING LAND SITUATED IN THE CITY 
OF SAN FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

Street Address: 1064-68 Mission Street 

EXHIBIT A 



EXHIBITO 
Commercial Underwriting Guidelines 

[To be attached] 
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Mayor's Office of Housing and Community Development Commercial 
Space Underwriting Guidelines 

Effective February 2, 2018 

A. Applicability 

The following Commercial Space Underwriting Guidelines (Guidelines) are intended to 
assist applicants for capital financing to prepare financing requests to the Mayor's Office 
of Housing and Community Development (MOHCD). They apply to new construction 
projects only. These Guidelines will also be used by MOHCD staff for purposes of 
evaluating funding requests and presenting them to the Citywide Affordable Housing 
Loan Committee for consideration. The Loan Committee maintains the right to set final 
terms and conditions for commitment of funds based on the actual circumstances of 
each project. MOHCD reserves the right to review and approve any requests for 
variations to these Guidelines. These Guidelines are subject to change. 

B. Goals 

1. To repay the City for costs related to the development of commercial spaces located 
within City-funded affordable housing properties. 

2. To create vibrant neighborhoods, estecially for those experiencing displacement of low
income residents, by facilitating the evelopment of commercial space for Public Benefit 
and Community Serving Commercial . ses. 

3. To recognize the dynamism and relationship to market conditions in commercial real 
estate that is not found in affordable housing while also mitigating against the market 
risk inherent in this dynamism. 

C. Definitions 

1. Affiliated Entity: An entity that is either controlled by the Housing Owner, controls the 
Housing Owner, or is under common control with Housing Owner. Control, as used in 
the previous sentence, means the ownership, directly or indirectly, of the right to vote 
in or direct the ordinary operations of the entity. 

2. Commercial Space: An entire undifferentiated commercial area for Public Benefit Use, 
Community Serving Commercial Use, or Commercial Use. If the Project is subdivided, 
then the Commercial Space would be a condominium or air rights parcel, separate from 
the Residential Space. It is possible to have more than one Commercial Space in a 
Project because the developer intends different uses (for example, a space finished to 
Warm Shell and where use will be Public Benefit Use, while another area is finished to 
Cold Shell and Commercial Use is intended). A Commercial Space may be demised into 
more than one Individual Tenant Space as appropriate. 

3. Commercial Use: A land use, typically retail or other sales and services use, with the 
sole or chief emphasis on making financial gain and that is not a Public Benefit Use or 
Community Serving Commercial Use as defined below. Commercial Uses shall not 
include uses that, in MOHCD's sole discretion, are inconsistent with fostering a stable 
environment for families and children, including, but not limited to, bars, liquor stores, 
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tobacco product stores, recreational cannabis shops (medical cannabis dispensaries may 
be permitted in MOHCD's sole discretion, but only to the extent permitted by funding 
sources and applicable local, state, and federal law) or other uses that cater exclusively 
to adults. 

4. Commercial Entity: A legal entity, separate from the Housing Owner, who may either 
master lease the Commercial Space from the Housing Owner or ground lease the 
Commercial Space directly from the City, as provided in Permitted Legal Structures, 
below. 

5. Commercial Project Costs: The total of all hard and soft costs associated with the 
development of the Commercial Space. 

6. Community Serving Commercial Use: A land use, typically retail or other sales and 
services use, that provides a direct benefit to the community, e.g. a food market with 
affordable and healthy produce and other goods, community banking, or other 
neighborhood serving uses that have a demonstrated benefit to the residents of the 
Project, as determined by MOHCD in its sole discretion. 

7. Commercial Space Master Tenant: A Commercial Entity that is an Affiliated Entity and 
that leres the Commercial Space from the Housing Owner and subleases Individual 
Tenan

1 
Space(s) to Individual Commercial Tenant(s). I 

8. Housing Owner: The owner of the residential improvements at the Project. 

9. Cold Shell: Commercial Space improvements as defined in detail under Item 18. 

10. Individual Commercial Tenant: An occupant of Commercial Space rented from the 
Housing Owner or Commercial Entity (depending on legal structure). 

11. Individual Tenant Space: Demised portion of the Commercial Space for lease to an 
Individual Commercial Tenant. 

12. Net Commercial Cash Flow: Commercial Operating Income less the Commercial 
Operating Expenses for a Lease Year (or portion thereof). Commercial Operating 
Expenses means the reasonable and customary expenses of reasonable operating and 
routine maintenance and repair expenses incurred by the Housing Owner or 
Commercial Entity (depending on legal structure) in the operation of the Commercial 
Space, debt service, and MOHCD-approved reserves. Commercial Operating Income 
means all income and receipts in any form received by the Housing Owner or 
Commercial Entity (depending on legal structure) from the operation of the Commercial 
Space, including rents, fees, deposits, and reimbursements. 

13. Project: A mixed-use, multifamily residential and commercial project built with 
substantial reliance on City funding, which may include one or more subdivided 
residential condominium/air rights parcels and commercial condominium/air rights 
parcels. 

14. Public Benefit Use: A land use, typically programs or services, that primarily benefits 
low-income persons, is implemented by one or more 501{c)(3) public benefit 
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corporations, and has been identified by the City or community as a priority use. 
Examples include, but are not limited to, childcare centers, adult day health centers, 
nonprofit office space, public libraries, supportive services for the residents of the 
affordable housing development, health clinics that serve the local community at no or 
low cost, arts-related spaces that provide programs, and classes and/or exhibition 
spaces available to community members at no or low cost. 

15. Residential Space: The entire undifferentiated residential area for future demising and 
occupancy by residential tenants. lfthe Project is subdivided, then the Residential Space 
would be a condominium or air rights parcel, separate from the Commercial Space(s). 

16. Tenant Improvement Allowance: A budget allowance sized to accommodate the build 
out of Warm Shell improvements, which MOHCD may approve when the Individual 
Commercial Tenant/s is unknown at construction loan closing. 

17. Warm Shell: Commercial Space improvements as defined in detail under Item 18. 

18. Detailed definition of Cold Shell and Warm Shell improvements (see next page) 
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Warm Shell (Cold Shell Qlus the following) 
(Note: The cost of Warm Shell improvements 

Scope/Trade Cold Shell 
should be included in the development budget 
either as a specific scope of work, if known, or 
as a Tenant Improvement Allowance, subject 
to MOHCD approval.) 

Exterior/perimeter walls and 
doors. Exterior/perimeter walls Partition walls and doors to Individual Tenant 

Walls/Doors 
must be finished with gyp and Space/s. Partition walls, doors and locks for 
fire taping to Code. bathrooms based on Individual Commercial 

Tenants and Code requirements. 
No partition walls or doors. 

Exposed concrete slab with 
Finished floor to minimum specification of 

rough-in Plumbing, depressed to 
allow for anticipated use (floor 

Individual Commercial Tenant or exposed slab 
Finish 

sinks, drains). Temporary ramps 
with clearance to install flooring to level 

I 
for Certificate of Completion, as 

:landing at door. Wall and ceiling finish, lighting 

required. 
Jand finish specialties in bathrooms. 
I 

Code required signage. Exterior I 

Specialties 
commercial signage program Bathroom accessories. Exterior signage design, 
developed and approved by infrastructure, fabrication and installation. 
Planning and MOHCD. 

Anchors for drop-ceiling. 
Anchors must be cast-in slab 4' Code required ramps and railings to assumed 

Structural on center in each direction. final finish floor and level landing at 
Coring or block-out for assumed entrance(s). 
HVAC rough-in. 

Elevator No As required. 
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Venting of bathrooms and all other plumbing 
fixtures. Ductwork to connect location of 

Mechanical 

Stub out for heat-pump, space 
heatpump to exterior. Code required smoke 
control. In the case of an approved restaurant 

on roof for equipment, and pad 
use, minimum of one (1) grease duct plus make 

(or sidewall where possible). Fire 
up air (MUA) duct to accommodate Type 1 

rated shaft for later ducting of 
restaurant hood{s); supply air I hood. Type 2 hood shaft and venting may be 

louver on exterior wall. 
considered. 

Does not include water heating and all other 
mechanical equipment. 

Gas 
Stub-out for gas and gas meter in Submeters based on establishment of 
meter room. Individual Tenant Space/s. 

Stub-out for domestic water 
supply and water meter: in meter Water meters based on establishment of 

Plumbing 
room. Storm sewer 4". Stub out Individual C~mmercial Tenant/s. Distribute 
all plumbing {supply and waste) domestic w ter, waste and vents to plumbing 
to bathroom location(s). fixture locat ons within Individual Tenant 

Space/s. Finish plumbing. 
No finish. 

200A-600A 3 phase service. 
Meter in electrical room with 
service to Commercial Space. 

Electrical 

Stub out and conduit on ceiling 
Submeters based on established Individual 

for mechanical. Perimeter walls 
Commercial Tenant/sand extension of stub-

to have wall receptacles. Light 
outs to Individual Tenant Space/s. Installation 

fixtures in space connected to 
of sub panel at Individual Tenant Space/s. 

house meter to meet Certificate 
of Completion requirements 
only. Emergency lighting battery 
back-up. 

Two {2) 2" conduits from MPOE 
to space for 
telecom/data/security. 

Telco Temporary security camera 
connected to residential system 
until Commercial Space is 
occupied. 
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Building Fire Alarm shall be sized 
and zoned to include Commercial 
Space. State and Local SFFD 

Fire Protection/ Code requirements for 
Zoning of Fire Alarm to Individual Tenant 

Alarm Completion and Certificate of 
Space/sand re-configuration f programming of 

Occupancy must be met. 
main building fire panel. 

Sprinkler shall be installed, 
activated and monitored. 

Site Work No No 
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D. Permitted Legal Structures 

a. Each of the following legal structures may be used for a Project, as permitted by 
MOHCD, taking into account the location of the Project, the community that the Project 
intends to serve, financing requirements and restrictions, and the capacity and expertise of 
the developer and Housing Owner. These Guidelines assume MOHCD owns the land on 
which the Project is located. In the rare scenario in which that is not the case; MOHCD and 
the Housing Owner will adjust these Guidelines accordingly to achieve the Goals articulated 
in Paragraph Band the same financing principles related to the use of MOHCD funds. 

1. No Subdivision; Single Ground Lease. The real property is not subdivided and the 
entire property is ground leased to Housing Owner. 

a. Direct Leases: Housing Owner leases directly to Individual Commercial 
Tenant(s); or 

b. Commercial Master Lease: Housing Owner leases the Commercial Space 
to the Commercial Entity (which must be an Affiliated Entity} (the 11Commercial Space 
Master Tenant"). The Commercial Space Master Tenant would then sublease the 
Individual Tenant Space(s) to Individual Commercial Tenant(s). 

2. Subdivision. The real property is fubdivided into a separate residential 
condominium or air rights parcel and a srparate commercial condominium or air rights 
parcel (or subdivided into more than one separate parcels of either use). 

a. Single Ground Lease. The real property is subdivided, and the City ground 
leases the entire property to the Housing Owner. 

(i) Direct Leases: Housing Owner retains ownership of the leasehold 
for the Commercial Space and leases directly to Individual Commercial Tenant(s); or 

(ii) Commercial Master Lease: Housing Owner retains ownership of 
the leasehold for the Commercial Space and leases the Commercial Space to a 
Commercial Space Master Tenant. The Commercial Space Master Tenant would then 
sublease the Individual Tenant Space(s) to Individual Commercial Tenant(s). 

b. Separate Ground Leases. 

(i} The City ground leases the Residential Space to the Housing 
Owner. The City separately ground leases the Commercial Space to the Commercial 
Entity. The Commercial Entity may or may not be an Affiliated Entity. 

(ii) Where the Commercial Entity is a for-profit company, not related 
to the Housing Owner, and the Commercial Space wilt be used for Commercial Use, the 
City's strong preference is that the subdivision be in the form of a condominium as 
opposed to an air rights parcel. 
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E. Underwriting Guidelines for All Permitted legal Structures 

1. The eligible uses of MOHCD Funds for Commercial Project Costs are: 

a. Hard Costs: Subject to approval by MOHCD, Borrower may request the use of 
MOHCD funds for the following: 

i. 

i'. 

Commercial Uses: Cold Shell only. However, MOHCD may provide 
funding for Warm Shell improvements required to be installed 
concurrent with residential construction (e.g. restaurant flue shafts with 
grease ducts and access panels on each floor, drain lines and anchor bolts 
installed in PT floor and ceiling slabs). If Housing Owner is working with 
the Commercial Entity or an Individual Commercial Tenant before or 
during construction, Housing Owner may install ducting to the exterior 
(roof or louvers on building exterior) as a reimbursable cost to Housing 
Owner by the Commercial Entity or the Individual Commercial Tenant. 
Costs for all Cold Shell and Warm Shell improvements must be repaid to 
MOHCD, in full or in part, through non-housing sources, according to the 
requirements set forth in Section I below. 

Community Serving Commercial Uses: Cold Shell anj Warm Shell. 
Borrower is required to seek funding from other City and private sources, 
such as commercial loans, OEWD or the Child Care F nd, New Market Tax 
Credits, etc., as appropriate for the proposed use for the purpose of 
reducing funding required from MOHCD. 

iii. Public Benefit Uses: Cold Shell and Warm Shell. Borrower is required to 
seek funding from other City and private sources such as commercial 
loans, OEWD or the Child Care Fund, New Market Tax Credits, etc. as 
appropriate for the proposed use, for the purpose of reducing funding 
required from MOHCD. 

b. Soft Costs: Subject to MOHCD approval and evaluated based on industry 
standards and market conditions for comparable projects and uses, including: 

• Construction management and consulting fees for coordination of 
tenant improvements with shell construction 

• Commercial broker fee 

• Commercial space lease-up reserve 

• Commercial space replacement reserve 

• Commercial space developer fee (see developer fee policy below) 

• Market analysis as is required by MOHCD 

e Future tenant improvements reserve 

e Pro rata share of Project development costs associated with 
Commercial Space (for example; financing costs and legal fees) 
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2. Conditions of MOHCD Funds. 

a. Market Analysis: Developer shall provide MOHCD a third party prepared market 
analysis (e.g, from a broker, appraiser, or marketanalyst) to determine 
appropriate terms for Market Rents, Rent Growth, Annual Rent Adjustments, 
Rent Concessions and/or Tenant Improvement Allowances, Vacancy, Expenses, 
Expense Growth, Management Fees, Leasing Agent Fees, and Reserves. 

b. Operating Budget. Developer shall provide the Housing Owner's or Commercial 
Entity's (depending on legal structure} commercial operating budget based on 
proposed use and market conditions consistent with the third party prepared 
Market Analysis provided for the project as defined above in 2.a. Commercial 
rents charged must be sufficient to cover all direct, shared, and allocated costs 
attributable to commercial use, including, but not limited to: pro-rata share of 
cleaning, maintenance and utility costs for shared bathrooms and hallways; pro
rata share of maintenance of fire sprinkler and fire alarm systems; pro-rata share 
of cleaning, maintenance and repair of the trash room; pro-rata share of 
maintenance and repair of the sidewalk, street trees and bike racks; pro-rata 
share of hydro-jetting of the sewer laterals; and pro-rata share of back-flow 
testing of the ~ater lines. Commercial operating expenses shall include all 
utilities payabl1 by the property for the Commercial Space, commercial 9roperty 
management and asset management fees, commercial operating and 
replacement reserves, and property taxes and insurance attributable to the 
Commercial Space. 

c. Leases and Letters of Intent. The Commercial Master Lease and business terms 
for Direct Leases and subleases are subject to review and approval by MOHCD, in 
accordance with the Market Analysis and these Guidelines. 

F. Commercial Space Developer Fee 

1. Commercial Uses: The lesser of $100,000 or 15% of the non-residential depreciable 
basis, so long as the sum of the Commercial Space Developer Fee and the Residential 
Developer Fee do not exceed the developer fee limits allowed by TCAC A one-time 
additional $50,000 incremental fee will be allowed for completion of the condominium 
or air rights subdivision, subject to MOHCD approval of the subdivision and legal 
structure. The Commercial Space Developer Fee is payable only from non-MOHCD 
sources, e.g. commercial loan proceeds or transfer of the leasehold estate in the 
Commercial Space, etc. 

2. Public Benefit Uses and Community Serving Uses: The lesser of $250,000 or 15% of the 
non-residential depreciable basis, so long as the sum of the Commercial Space 
Developer Fee and the Residential Developer Fee do not exceed the developer fee limits 
allowed by TCAC. A one-time additional $50,000 in fee will be allowed for completing 
the condominium or air rights subdivision, subject to MOHCD approval of the 
subdivision and legal structure. Half of the Commercial Space Developer Fee is payable 
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only from non-MOHCD sources, e.g. commercial loan proceeds, grants, or transfer of 
the leasehold estate in the Commercial Space. 

3. Commercial Space Developer Fee; Net Developer Fee Maximums. To the extent 
allowable by TCAC, the Commercial Space Developer Fee is in addition to the net 
developer fee maximums pursuant to MOHCD Developer Fee Guidelines. 

G. Change in Use 

Change in use from Public Benefit Use or Community Serving Commercial Use to 
Commercial Use requires approval by MOHCD and will result in required repayment of 
the costs of Warm Shell improvements funded by MOHCD loan(s). Repayment will be 
calculated by amortizing the MOHCD-funded costs over the useful life of the 
improvements and sized based on the number of years the improvements did not serve 
a Public Benefit or Community Serving Commercial Use. 

H. Single Ground lease Additional Guidelines 

The following ground lease terms apply where the City ground leases the entire property to 
the Housing Owner, whether or not the property has been subdivided. 

1. Direct Lease 1 

a. 40% City/60% Housing Owner: 40% of Net Commercial Cash Flow will be paid by 
Housing Owner to City in the form of increased ground lease payment of Residual Rent 
(see MOHCD Policy on Ground Leases for defined terms). Housing Owner will retain 60% 
of Net Commercial Cash Flow. 

b. Limit on Commercial Revenue: City recommends tax counsel guidance to avoid 
issues of unrelated business income. 

2. Commercial Master Lease 

a. 40% City/60% Affiliated Entity: 40% of Net Commercial Cash Flow will be paid by 
Commercial Entity to Housing Owner and subsequently paid to City in the form of 
increased ground lease payment of Residual Rent. 60% of Net Commercial Cash Flow is 
payable to the Commercial Entity (ie. the Commercial Space Master Tenant). The 
Commercial Entity must be an Affiliated Entity. 

b. Limit on Commercial Revenue: City recommends tax counsel guidance to avoid 
issues ofunrelated business income. 

I. Separate Ground leases Additional Guidelines 

The following MOHCD commercial loan repayment and commercial ground lease terms apply 
where the property has been subdivided, the City ground leases the Residential Space to the 
Housing Owner, and the City ground leases the Commercial Space(s) to the Commercial 
Entity(ies). 

1. Reimbursement to MOHCD of Commercial Project Costs depends on the ownership 
structure and the type of use, as follows: 
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a. Public Benefit Uses, Community Serving Commercial Uses, and Commercial Uses 
when the Commercial Entity is an Affiliated Entity: 

Within the earlier of 90 days after 75% occupancy is achieved for Commercial 
Space or one year after the issuance of a Temporary Certificate or Occupancy or 
Certificate of Occupancy for the Commercial Space, the Commercial Entity must 
obtain a commercial loan commitment to repay MOHCD for all Commercial 
Project Costs included in MOHCD financing. The terms for any repayment source 
that requires a lien against the Commercial Space are subject to MOHCD 
approval. The commercial loan must close within 90 days following the issuance 
of a loan commitment. In the event that the commercial loan is not large 
enough to fully repay MOHCD for Commercial Project Costs, MOHCD will retain a 
second position Deed of Trust against the Commercial Space, securing a Note in 
the amount of any unpaid balance. Any outstanding balance on a MOHCD 
commercial loan will be payable upon refinance or transfer of the Commercial 
Space. 

b. Commercial Uses when the Commercial Entity is an unrelated third-party: 

The Commercial Entity must repay MOHCD for all Commercial Project Costs 
included in MOHCD financing at close of purchase of t~e leasehold interest in the 
commercial condominium/air rights parcel and/or exeqution of the commercial 
ground lease. The terms for any repayment source that requires a lien against 
the Commercial Space are subject to MOHCD approval. 

2. Commercial Space Ground Lease Payment and Payment on Any Outstanding MOHCD 
Commercial Loan 

a. Public Benefit Uses & Community Serving Commercial Uses: Annual ground lease 
payment equal to 40% of Net Commercial Cash Flow. However, if there is an 
outstanding MOHCD commercial loan, the 40% Net Commercial Cash Flow will first 
be used to pay down the MOHCD commercial loan and then to the annual ground 
lease payment. Commercial Entity will retain 60% of Net Commercial Cash Flow. 

b. Commercial Uses: Annual ground lease payment equal to market rent based on 
current comparable leases. Sizing of Base Rent and Residual Rent to be negotiated. 
If there is an outstanding MOHCD commercial loan (only applicable when the 
Commercial Entity is an Affiliated Entity), 40% Net Commercial Cash Flow will be 
used to pay off the MOHCD commercial loan and then go towards payment of 
Residual Rent, if applicable. Commercial Entity will retain 60% of Net Commercial 
Cash Flow. 

3. Any transfer or sale of the Housing Owner's or Commercial Owner's ground lease 
interest in the Commercial Space parcel is subject to MOHCD approval as ground lessor. 
If the Project was developed as air rights parcels, MOHCD may require that the air rights 
subdivision be converted to condominiums before the Commercial Space may be 
transferred to an unaffiliated for-profit entity for Commercial Use. 
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4. Ground Lease Term: To be negotiated based on Market Analysis (see section E.2.a. for 
requirements for Market Analysis.) 
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EXHIBITP 
Residual Receipts Policy 

[To be attached] 



Mayor's of and Comn.mnity Development 
City and County of San Francisco 

TO: Citywide Affordable Housing Loan Committee 

Mark Farrell 
Mayor 

Kate Hartley 
Director 

FROM: Dan Adams 

RE: Residual Receipts Cap on Outstanding Loans; 
Request to Delegate Modification Authority 

DATE: July 5, 2018 

Thf purpose of this memorandum is to request, on behalf Qf the Mayor's Office of Housing and 
Copununity Development ("MOHCD"), that the Citywide Affordable Housing Loan Committee (the 
"Committee") delegate to the director ofMOHCD (the "Director") the authority to modify a provision 
in the loan agreements for certain residual receipts loans previously approved by the Committee (the 
"Loan Agreements"). 

1. SUMMARY OF REQUEST 

MOHCD hereby requests that the Committee delegate to the Director the authority to modify the 
language in the Loan Agreements that caps a borrower's share of a project's residual receipts at a 
specific dollar amount per unit per year (the "Cap"). An example of the language implementing 
this Cap is attached hereto as EXHIBIT A Any such modification will be undertaken only upon 
request of the relevant borrower and will be conditioned upon mutual agreement of the parties. 
Also, any modification will only apply from the date upon which it is finalized; MOHCD will not 
refund any previously collected payments. 

2. RATIONALE FOR REQUEST 

As described below, removing the Cap via a delegated process would ensure consistency with 
current policy and would reduce the hardship for many affordable housing developers created by 
the Cap, all in an administratively efficient manner. 

Consistency with Current Policy. MOHCD's current Residual Receipts Policy, which was 
effective as of April 1, 2016, removed the Cap-in part because the Cap tends to reduce the real 
value of borrowers' residual receipts over time due to expense escalation and price inflation, 

l South Van Ness Avenue ,, Fifth Floor, San Francisco, CA 94 Hl3 
Phone: (415) 71H-550(} Fax: (415) 701-5501 TIJD: (4!5) 701-5503"' www.sfmolmi.org 



Citywide Affordable Housing Loan Committee 
Residual Receipts Cap on Outstanding Request to Delegate Modification Authority 
June27, 2018 
Page 2 

Hardship on Affordable Housing Developers. Over time, the Cap has negatively affected 
developers with a high proportion of projects serving predominantly low-income households. 
Because such developers tend to operate on slimmer margins than their market-rate counterparts, 
they rely heavily on the residual receipts from individual housing assets to fund long-term capital 
needs for their portfolio. Consequently, removing the Cap for such developers would free up a 
significant amount of needed capital. For example, removing the Cap on projects operated by 
Tenderloin Neighborhood Development Corporation ("TNDC") would result in annual savings 
of nearly $700,000, all of which could be applied to portfolio-wide capital needs. 

Administrative Efficiency. The requested delegation of authority will allow MOHCD to process 
a large number of modification requests, each related to relatively small dollar amounts, without 
overburdening Committee agendas. For example, the $700,000 in savings for TNDC described 
above would be distributed across 19 projects, making the size of the average modification request 

· approximately $37,000. Rather than present to the Committee dozens of such requests for multiple 
developers over the next few months, MOHCD is requesting the authority to modify the Cap for 
each project through its own administrative process. 

! 
i 

3. L0.4.N COMMITTEE AdTION 

Approval indicates approval with modiflcalions, when so determined by the Commiftee, [ v ~R~VE) { DISAPPROVE, [ ] TAKE NO ACTION, 

[ ] DISAPPROVE. TAKE NO ACTION. 

~ 
Kerry Abbott, Deputy Dtrect.or for Programs 
Department of Homelessness and Supportive Services 

[ ] DISAPPROVE. [ l TAKE NO ACTION. 

Date: 



EXHIBIT A 

Borrower's Use of Residual Receipts for Development. To the extent that making a Distribution is 
not inconsistent \vlth any other financing agreement for the Project, and subject to the limitations in 
this Article, Borrower may retain a portion of Residual Receipts in an amouttt equal to the lesser 
of thirty-three percent (33%) of Residual Receipts or $500 per Unit per year in lieu of using them 
to repay the Loan with the City's prior written approval. Borrower may use Distributions paid from 
Residual Receipts at its discretion for activities associated with the development or preservation of 
affordable housing in San Francisco, provided thai the costs and activities would be eligible uses of 
Project Income under program reguiations for the federai CDBG Program, except to the extent the 
regulations prohibit the use of funds for new construction. 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. (Emphasis addedj 



Mayor's Office of Housing and Community Development 
Residual Receipts Policy 
Effective Aprill, 2016 

INTRODUCTION 

The Mayor's Office of Housing and Community Development (MOHCD} typically requires annual 
payments under the Ground Leases and loans provided for the purpose of developing or preserving 
affordable housing to the extent that making payments is feasible and does not jeopardize the long
term affordability or maintenance of safe and secure housing for its residents. Payments may be 
required under one or a combination of several structures, including amortization, deferral, or payment 
from residual receipts, depending on the circumstances. 

When a development financed by MOHCD is projected to enjoy more income than is needed to pay 
expenses, service other debt, fully fund its reserves, and make approved payments out of surplus, it is 
MOHCD's policy that a portion of the remaining "residual" income be directed toward repayment of 

MOHCD's investment. 

MOHCD also permits a modest portion of "residual" income to be distributed by the borrower. 
Distribution of any portion of "residual receipts" is conditioned on MOHCD's annual detrrmination that 
certain performance sta1dards and benchmarks have been met. 

SUMMARY (see below for detailed requirements) 

I. Definition of Residual As depicted in the approved MOHCD Operating Budget Proforma for each 
Receipts project, the amount remaining in the annual operating budget after 

calculation of Net Operating Income (Project Income less Project Expenses} 
and allowable payments of surplus .. 

II. Annual Residual Generally, 2/3rds of residual receipts is payable to the City. larger Tax Credit 
Receipts Payments Due to projects may be eligible to use an alternative Y>.- Y2 split for up the first 10 
MOHCD years of a new tax credit period, see the Developer Fee Policy for more 

details. 

Ill. When more than one The approved MOHCD Operating Budget Proforma is a required exhibit to 
MOHCD contract requires the last-executed MOHCD contract and must reflect a comprehensive 
residual payments summary of approved cash flow waterfall, listing of all lenders, relative lien 

positions, underlying loan terms and amounts owed to MOHCD annually 
across all MOHCD contracts. 

IV. When a project has The portion to be repaid to each lender is typically determined by the 
other lenders in addition proportional amount of capital funded under each loan. The approved 
to MOHCD that require MOHCD Operating Budget Proforma must include a list of all loans and 

residual payments details about projected amounts owed annually, including how the portion 
of residual receipts to be paid to each lender will be calculated, if not 
based on a proportional amount. 

V. Conditions to Distribution of Residual Receipts may be made only upon: (1} MOHCD 
Distribution of Residual approval of Annual Monitoring Report; (2) determination by MOHCD that 
Receipts to Borrower borrower is not in default; and (3) approval by MOHCD of amount of 
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Distribution. 

VI. Use of Residual MOHCD strongly encourages borrowers to use distributions for activities in 
Receipts Distributed to San Francisco that would be eligible uses under the CDBG Program Income 
the Borrower rules (except to the extent that those rules may prohibit the use of funds 

for new construction). 
VII. Uses of Project Any other use of the income derived from housing developed or preserved 
Income for Services and with MOHCD financing apart from ordinary and routine operating 
other Extraordinary Costs expenses, debt service or required reserves must be approved by the Loan 
Associated with the Committee and the Mayor at the time MOHCD financing is committed and 
Project approved. 

MOHCD Repayment The repayment waiver option has been terminated. 
Waiver Option 

I. Definition of Residual Receipts 

A. Residual Receipts is the amount remaining in the annual operating budget after calculation of 
Net Operating Income (Project Income less Project Expenses) and allowable payments from 
surplus. 

B. The project-specific Funding Agreements and/l r Ground Leases define what Project Income 
entails and which Project Expenses are allowarle. In general, the definition of allowable Project 
Expenses will include mandatory or "hard" debt service payments, minimum or Base Rent owed 
under a Ground or Land lease, and required annual payments into Reserve accounts. Each 
MOHCD contract will include a copy of the approved Operating Budget Proforma. 

C. When MOHCD requires repayments from Residual Receipts, the formula usually requires 
payment of a portion of the available Residual Receipts. The use of a proportional formula 
makes it is essential to clearly define which uses of surplus cash have been approved for 
payment prior to the calculation of the amount owed to MOHCD. 

D. The approved uses of any available surplus may also be referred to as the cash flow waterfall. 
The approved MOHCD Operating Budget Proforma is used to document the approved cash flow 
waterfall. In general, the following expenses may be a part of a cash flow waterfall: 
1. Fees payable to the project, the GP, the LP or the parent entity 
2. Fees payable to project funders 
3. "Soft" debt repayments to lenders I lessors 

Please see the City's Developer Fee Policy and Operating Fees Policy for a list of allowable fees 
and any applicable limits. 

E. Limited Partnership Agreements may also provide a narrative summary of the cash flow 
waterfall. In the event that a Limited Partnership Agreements is found to be inconsistent with 
the MOHCD Funding Agreement and/or the approved MOHCD Operating Budget Proforma, the 
MOHCD documents shall control. 
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II. Annual Residual Receipts Payments due under MOHCD Ground Leases & Loans 
Except as recommended by the Loan Committee and approved by the Mayor on a project by project 
basis, the portion to be paid to the City shall be 2/3rds of Residual Receipts. Larger Tax Credit projects 
may be eligible to use an alternative Y2- Yz split for up the first 10 years of a new tax credit period 
and the borrower's portion of Residual Receipts shall be considered payment of Deferred Developer 
Fee. See the Developer Fee Policy for more details. 

Any residual receipts payments shall be applied toward the unpaid balance of MOHCD loan/s 
according to the terms in the Promissory Note and/or Funding Agreement, and toward the 
payments required under the MOHCD Ground Lease. 

Ill. When more than one MOHCD contract requires residual payments: 
Some projects supported by MOHCD may be governed by more than one MOHCD contract. The 
MOHCD Operating Budget Proforma provides a comprehensive summary of the approved cash flow 
waterfall, a listing of all lenders, the relative position of each lien, the amounts owed and the 
relevant repayment terms, and will also reflect the cumulative amount of repayments owed to 
MOHCD annually across all MOHCD contracts. Projects governed by more than one MOHCD contract 
that extend or initiate a MOHCD contract after the effective date of this policy will be required to 
get approval of a new MOHCD Operating Budget Proforma. 

IV. ~hen a project has other Lenders in addition to MOHCD that Jquire residual payments 
A\ If any other project lenders besides MOHCD require repaym~nt from residual receipts, the 

portion to be repaid to each Lender will typically be determined by the proportional amount of 
capital supplied under each loan. For example, if a project received a $2 million loan from 
MOHCD and a $3 million loan from another lender, MOHCD would receive 2/Sths of the amount 
available to be repaid, and the other lender would receive 3/Sths of the amount available to be 
repaid. The approved MOHCD Operating Budget Proforma must include a list of all Loans and 
provide an appropriate amount of detail about the projected amounts owed annually including 
details about how the portions to be paid to each lender will be calculated. If a project makes an 
agreement with any other lender/s after executing a MOHCD contract containing the final 
MOHCD-approved Operating Budget Proforma, prior to making any payments to such other 
lender/s, the project must request and be approved in writing to amend the MOHCD-approved 
Operating Budget Proforma to include the new lender/s. 

B. During operations, MOHCD will require Residual Receipts payments using MOHCD's method of 
calculating surplus and any amounts owed to the MOHCD. If there is a difference in the amount 
calculated to be owed to any other lenders under another lender's repayment calculation 
method when compared to MOHCD method, then each lender will be paid according to its 
calculation, so long as doing so would not result in a reduction in the amount payable to 
MOHCD. 

V. Conditions to Distribution of Residual Receipts to Borrower 
A. Distribution of Residual Receipts to the borrower of a MOHCD loan, or lessee of a MOHCD 

ground lease, may be made only upon: 
1. MOHCD approval of the Annual Monitoring Report submitted for that year; and 
2. Determination by MOHCD that the borrower is not in default under terms of the Loan; 

and 
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3. Approval by MOHCD of the amount to be distributed. 

B. No distribution of Residual Receipts shall be made under any of the following circumstances: 

1. When a written notice of default has been issued by any lender or investor and such 
default has not been cured; or 

2. When the City determines that the borrower or the borrower's management agent has 
failed to maintain the housing and its surroundings in a safe and sanitary manner in 
accordance with local health, building, and housing codes; or 

3. If any operating expense, including debt service on non-City loans remains unpaid; or 

4. If any required reserve account is not fully funded according to the terms of the MOHCD 
contract/s; or 

5. In the event of any other material failure to comply with the provisions of the MOHCD 
contract/s. 

VI. Use of Residual Receipts Distributed to the Borrower 
MOHCD strongly encourages borrowers to use the portion ofResidual Receipts that is not applied 
toward repayment of MOHCD's loan or payment of residual rent under a MOHCD ground lease for 
activities in San Francisco that yvould be eligible uses under the CDBG Program Income rules (rxcept 
to the extent that those rules jay prohibit the use of funds for new construction). 

VII. Uses of Project Income for Services and other Extraordinary Costs Associated with the Project 
A. With the exception of Residual Receipts retained by a borrower pursuant to this policy, any 

other use of the income derived from housing developed or preserved with MOHCD financing 
apart from ordinary and routine operating expenses, debt service or required reserves must be 
approved by the Loan Committee and the Mayor at the time MOHCD financing is committed 
and approved. 

B. The Loan Committee may approve variations of this policy on a project-specific basis, including 
the payment of costs associated with the provision of social, educational, vocational, counseling 
or other supportive services to residents either as a project ~xpense or out of that portion of 
Residual Receipts that would otherwise be repaid to the City. 



Contract No. 09-CA-2334 

LEASE 

THIS LEASE, made this 1st day ofNovember, 2018, between the United States of 
America, acting through the Secretary of Health and Human Services, by the Program 
Manager, Real Property Management Services, Program Suppott Center, U.S. Department of 
Health and Human Services (hereinafter referred to as "Lessor"), under and pursuant to the 
power and authority delegated by the 40 U.S.C. §550, as amended (her~inafter refened to as 
"the Act"), and regulations promulgated pursuant thereto at 45 C.P.R. Pmt 12, and Title V of 

. the McKinney-Vento Homeless Assistance Act (42 U.S.C. §i 1411), as amended, and 
regulat.ions promulgated thereto at 45 C.P.R. Part 12a, and the City and County of San 
Francisco (hereinafter, including its successors or assigns, calied the Lessee). 

WITNESSETH 

WHEREAS, the Lessee has made application for the transfer, by lease, of ce1tain 
surplus real property consisting of two parcels of land, totaling 1.2 acres, more or less, 
(hereinafter called the Property), for homeless assistance purposes; and 

WHEREAS, the Lessor has determined that said Property is needed and is usable by 
the Lessee for said purposes and has requested the assignment of the Propetty for transfer to 
the Lessee; and · 

WHEREAS, by letter dated April 26, 2018, the Administt"ator of General Services 
has assigned the Property to the Lessor for homeless assistance purposes. 

NOW, THEREFORE, the Lessor, for and in consideration of the foregoing and of the 
observance and performance by the Lessee of the covenants, conditions and restrictions 
hereinafter contained, hereby leases to the Lessee for a period of3 years beginning this 1st 
day ofNovember, 2018, renewable with mutual consent for a total lease term not to exceed 
twenty years, the Property, situate, lying, and being in the City and County of San Francisco, 
State of California, and more particularly described as follows: 

I 
PARCELl: 

BEGINNING at a point on the northwesterly line of Mission Street, distant thereon . 
325 feet northeasterly from the nmtheasterly line of71h Street; running thence 
nottheasterly along said line of Mission Street25 feet; thence at a right angle 
northwesterly 85 feet; thence at a right angle southwesterly 25 feet; thence at a right 
angle southeasterly 85 feet to the point of beginning. 

BEING part of 100 V ARA BLOCK NO. 393. 

PARCEL II: 

BEGINNING at a point on the southeasterly line of Stevenson Street, distant thereon 
350 feet southwesterly from the southwesterly line of61h Street; running thence 
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southwesterly along said line of Stevenson Street 150 feet; thence at a right angle 
southeasterly 265 feet; thence at a right angle northeasterly 25 feet; thence at a right 
angle southeastedy 85 feet to the northwesterly line ofMission Street; thence at a 
right afigle northeasterly along said line of Mission Street 125 feet; thence at a right 
angle northwesterly 200 feet to the former northwesterly line of Jessie Street, as said 
Jessie Street existed prior to closing of a portion thereof; thence at a right angle 
southwesterly along said former nmihwesterly line of Jessie Street, as it existed prior 
to the closing of a portion thereof25 feet; thence at a right angle northwesterly 75 · 
feet; thence at a right angle northeasterly 25 feet; thence at a right angle northwesterly 
75 feet to the point of beginning. 

BEING a pati of 100 Vara Block 393 and a pmiion of Jessie Street, as it existed prior 
to closing of a pmiion thereof. · 

The Lessee, by acceptance ofthis Lease, covenants and agrees for itself1 its 
successors and assigns, that the Property is transferred on an "as is, where is," basis, without 
warranty of any kind, either expressed or implied, including as to the condition of the 
Property. The Lessee also covenants and agrees for itself, its successors and assigns, that the 
Les1)or has no obligation to provide any additions, improvements, or alterations to the 
Propetiy. 

TO HA VB AND TO HOLD the Propetiy, subject, however, to each of the following 
conditions subsequent, which shall be binding upon and enforceable against the Lessee, its 
successors and assigns, as follows: 

1. For the period of this lease or any renewal thereof, the 
Property herein conveyed shall be used continuously for 
homeless assistance purposes in accordance with the proposed 
program and plan of the Lessee as set fotih in its application 
to lease dated May 31, 2017 and subsequently amended June 
23, 2017 and July 27, 2017 .and for no other purpose except 
such as may be agreed to in writing by the Lessor. 

2. The Lessee will not sublease any pati of the Property or any 
interest therein except as the Lessor may a~thorize in writing . 

. Nor will Lessee permit any person or entity to use any pali of 
the Propeliy or any interest therein except as the Lessor may 
authorize in writing. 

3. Where construction or major renovation is not required or 
proposed the Propetiy must be placed into use within twelve 
(12) months fi·om the date of this lease. Where construction 
or major renovation is contemplated at the time of transfer, 
the Propetty must be placed into ttse within thitiy-six (36) 
months from the date of this lease. Lessee, is required to fully 
occupy and secure the property as of the date of this lease. 

4. One year from the date ofthis lease and annually thereafter 
for the period of this lease and any renewal thereof, the 
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Lessee will file with the Lessor a report on the operation and 
maintenance of the Prope1ty and will furnish, as requested by 
the Lessor, such pertinent data evidencing continuous use of 
the Propeliy solely for the authorized purpose. 

5. During the period of this lease and any renewal thereof, the 
Lessee will at all times remain a tax-suppmted or a private 
nonprofit organization. 

6. That, for the period during which the Prope1ty is used for the 
purpose for which the Federal assistance is hereby extended 
. by the Lessor or for another purpose involving the provision 
of similar services or benefits, the Lessee hereby agrees that it 
will comply with the requirements of section 606 of the Act 
(40 U.S.C. § 476); the Fair Housing Act (42 U.S.C. § 3601-
19) and implementing regulations; and as applicable, 
Executive Order 11063 (Equal Oppmtunity in Housing) and 
implementing regulations; Title VI of the Civil Rights Act of 
1964 (42 U.S.C. § 2000d to d-4) (Nondiscrimination in 
Federal Assisted Programs) and implementing regulations; 
Title IX: of the Education Amendments of 1972 (20 U.S. C. § · 
1681) and implementing regulations; and the prohibitions 
against discrimination on the basis of age under the Age 
Discriminati~n Act of 1975 (42 U.S.C. § 61 01-07) and 
implementing regulations; and the prohibitions against 
otherwise qualified individuals with handicaps under Section 

· 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794) and 
implementing regulations, and all requirements imposed by or 
pursuant to the Regulations of the Lessor ( 45 CFR Parts 12, 
12a, 80, 84, and 91) issued pursuant to said Acts and now in 
effect, to the end that, in accordance with said Acts and 
Regulations, no person in the United States shall, on the 
ground of race, color, national origin, sex, age, or handicap, 
be .excluded from participation in, be denied the benefits of, or 
otherwise be subjected to discrimination under the progr~m 
and plan referred to in condition numbered 1 above. 

7. Lessee covenants and agrees that the Propeliy will be used for 
secular purposes, with no more than a de minimis level of other 
activity. 

8. Lessee covenants and agrees that the Prope1ty will be used for homeless 
assistance purposes throughout the duration of the lease. However, in the 
event Lessee proposes to use any part of the Property for a nonconforming 
use, and Lessor approves that nonconforming use in writing, Lessee shall pay 
Fair Market Rent (FMR) for that pmtion of the Property. 

The Administrator of General Services has determined that current Fair 
Market Rent for the entire Property is $41,000 per month. The actual rental 
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payment will be determined should the Lessee's nonconforming use proposal 
be approved. Upon execution of a written agreement memorializing the 
terms of that approval, the initialprorated payment shall be made within · 
thirty (30) calendar days. All subsequent rental payments for the period of 
nonconforming use shall be made on or before the first day of each month, in 
such a manner as may be specified by Lessor. Lessor reserves the right to 
cancel its approval of the nonconforming use upon thirty (30) days written 
notice. . 

9. Lessee covenants and agrees that the leasehold interest will not be used as 
collateral unless prior approval, in writing, is obtained from the Lessor. 
Lessee fmther covenants and agrees that it will promptly pay all costs 
associated with its use of the Propetty including, but not limited to, 
maintenance and utilities costs, taxes, assessments, etc. and that it will not 
cause, either by action or inaction, any liens or other potential encumbrances 
on title to the Property. 

In the event of a breach of any of the conditions subsequent set fmth above, or in the 
event of a breach of any other terms or conditions of this lease, whether caused by legal or 
other inability of the Lessee to perform any of such terms and conditions as herein set forth, 
the Lessor will, at its option, have an immediate right of reentry thereon, and to terminate this 
lease .. 

The failure of the Lessor to insist, in any one or more instances, upon performance of 
any of the tel'ms, conditions, or covenants of this lease, shall not be construed as a waiver or 
relinquishment of the Lessor's right to the future performance of any such terms, conditions, 
or covenants, and Lessee's obligations with respect to such future performance shall continue 
in full force and effect. . 

Lessee, at its own expense, shall so protect, preserve, maintain, and repair the leased 
propetty that the same will at all times be kept in as good a condition as when received 
hereunder; subject, however, to ordinary wear and tear and loss or damage for which the 
Lessee is not liable hereunder. 

During the period of this lease or any renewal thereof, Lessee shall have the right to 
install such of its own machinery and equipment to make such (minor) ·improvements and 
additions and to attach such removable fixtures in or upon the leased premises as may be 
necessary for its use of the leased propetty pursuant to this lease and in accordance with 
program(s) of use set forth in its application to lease dated the May 31,2017 and 
subsequently amended June 23, 2017 and July 27, 2017 and the fmther right to remove same 
at any time prior to the expiration of this lease or any renewal thereof; PROVIDED, that in 
the event of termination of this lease or any renewal thereof upon less than thirty days notice, 
Lessee may remove such items within thirty days from the receipt of notice oftermination. 
All property not so removed shall be deemed abandoned by the Lessee and may be used or 
disposed of by the Government in any manner whatsoever without liability to account to the 
Lessee therefor, but such abandomnent shall in ·no way reduce any obligation ofthe Lessee 
f01; restoration under the terms of this lease. 
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It is expressly understood and agreed that Lessee will make no substantial alterations, 
additions, or betterments to, or installations upon, the leased property except those set fol'th in 
the application to lease dated the May 31, 2017 and subsequently amended June 23, 2017 and 
July 27, 2017 as being necessary to carry out the proposed public health program of use set 
forth or described in said application and which have received the prior approval of the 
Lessor; and then, only subject to the terms and conditions of sucli· approval, which may 
include an obligation of removal and restoration upon the expiration or tennination of this 
lease, including any extension or renewal thereof. Except insofar as said terms and 
conditions may expressly provide otherwise, all such alterations, additions, betterments, or 
installations made by the Lessee shall become the property of the Lessor when annexed to the 
leased property or any part thereof Parties acknowledge that the Property is in the Area of 
Potenti~tl Effect for the neighboring historic James R. Browning Courthouse. Any proposed 
alteration must be in compliance with the National Historic Preservation Act and its 
implementing regulations. · 

· Lessee shall bear all risk of loss of or damage to the leased Property arising from any 
cause whatsoever, with or without fault of the Lessee; provided, however, that Lessee's 
liability for any loss or damage from risks expressly required to be insured against under the 
lease shall not exceed the amount of insurance so required or the amount actuaily procured 
and maintained, whichever shall be the greater; provided further that the maintenance of the 
required insurance shall effect no limitation on Lessee's liability :with respect to any loss or 
damage resulting from the willful misconduct, lack of good faith, or negligence of the Lessee 
or any of its officers, agents, servm~ts, employees, subtenants, licensees, or invitees. 

The Lessor acknowledges that, for such period as the Lessee is in possession of the 
leased Propetty pursuant to the terms and conditions of this lease or any renewal thereof, the 
Lessee is a self-insured municipal entity. There will be no insurance proceeds in event of 
loss. Nothing herein shall be construed as an obligation upon the Lessor to repair, restore, or 
replace the leased PropertY or any pmt thereof. 

·The Lessee covenants that it will indemnify and save and keep harmless, the United 
States of America, its officers, agents, and employees against any and all loss, cost damage, 
claim, expense or liability whatsoever due to personal injury or death or damage to propetty 
of others directly or indirectly arising out of the condition, state of repair, or the use or 
operation of the Prope1ty, including all acts or omissi~ns of its officers, agents, servants, 
employees, subtenants, licensees, or invitees in. the use or occupancy of the Property. 

The Lessee, its successor or assigns, shall be solely liable for all costs relating to any 
damage to the propetty, personal injury, illness, disability or death, ofthe Lessee, or the 
Lessee's successors, assigns, employees, invitees, or any other person, including members of 
the general public, arising from or incident to the purchase, transpottation, handling, storage, 
use, release, or disposal, or other activity causing or leading to contact of any kind 
whatsoeverwith hazardous or toxic substances, during use of the propetty by said Lessee, its 
successors or assigns. 

. The lease is subject to all outst~nding easements and rights-of-way for the location of 
any type of facility or system in, on, under, over, across, or upon the leased Propetty or any 
portion thereof, and to the right of the Lessor to grant such additional easements or rights-of
way, in, on, under, ovet', across, or upon the leased Propetty as it may be determined to be in 
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the public interest; PROVIDED that any such additional easement or right-of-way shall be 
conditioned upon the assumption by the Lessee thereof of liability to the Lessee for such 
damages as Lessee shall suffer for propetty destroyed or property rendered unusable on 
account of Lessee's exercise of its rights thereunder. There is hereby reserved to the holders 
of such easements and rights-of-way as are presently outstanding or which niay hereafter be 
granted; to any persons officially engaged in the construction, operation, repair, or 
replacement of facilities or systems located thereon; and to any Federal, State, or local 
officials engaged in the offiCial inspection thereof, such reasonable rights of ingress and 
egress over the leased Propetty as shall be necessary for the performance of their duties with 
regard to such facilities or systems. 

During the period of this lease or any renewal thereof, the Lessor shall have access to 
the leased Propetty at all reasonable times for any purposes not inconsistent with the quiet 
use and enjoyment thereof by the Lessee, including, but not limited to, the purpose of 
inspection. 

This lease may be renewed by mutual agreement upon written application by the 
Lessee, at least sixty days before the end ofthe period of this lease m· any renewal thereof. 

The Lessee, by acceptance ofthis lease, covenants and agrees for itself, its successors 
and assigns that, upon the expiration of this lease, any extension thereof or the prior 
termination of this lease or extension thereof by either patty, Lessee shall quietly and 
peacefully remove itself and its propetty from the leased Propetty and surrender possession · 
thereof to the Lessor; Provided, in the event the Lessor shall terminate this lease upon less 
than thhty days notice, Lessee shall be allowed a reasonable period of time, as determined by 
the Lessor, but in no event to exceed thirty days fi·om the receiptofnotice of termination, in 
which to remove all of its property from and terminate its operations on the leased Property. 
During such period pri01' to sulTender, all obligations of the Lessee under this lease shall 
remain in full force and effect, and the Lessee will continue to provide protection and 
maintenance of the leased Propetty until such time as actual possession is taken by the 
Lessor, including the period of any notice of cancellation. Such protection and. maintenance 
shall, at a minimum, conform to the standards prescribed by the General Services 
Administration in its regulations, FMR (41 CFR § 102~75.965-98) in effect as ·of the date of 
this lease and a copy of which is attached hereto and made a part hereof as Exhibit "A." 

I I 
The Lessee shall comply with all applicable Federal, State, municipal, and local laws, 

rules, orders, ordinances and regulations, except for local zoning regulations, in the 
·occupation, use, and operation of the Property. 

No member of or delegate to the Congress or resident Commissioner shall be 
admitted to any share or part of this lease contract or to any benefit that may arise thereft:om, 
but this provision shall not be construed to extend to the contract of lease if made with a 
Corporation for its general benefit. 

The Lessee warrants that it has not employed or retained any person or agency to 
solicit or secure .this contract upon any agreement or understanding for a commission, 
percentage, brokerage, or contingent fee excepting bona fide employees or bona fide 
commercial agencies maintained by the Lessee for the purpose of securing business. Breach 
or violation of this warranty shall give the Lessor the right to annul the contract without 
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liability or, in its discretion, to recover from the Lessee the amount of such commission, 
percentage, brokerage, or contingent fee in addition to the consideration herein set fmth, if 
any. 

The Lessee is hereby informed and does acknowledge that the building on the 
Prope1ty and existing on the date of this lease was constructed prior to 1978 and, as with all 
such Property, a lead-based paint hazatd may be present. The Lessee shall not permit the use 
of any such structures for residential habitation unless the Lessee has eliminated the hazards 
of lead-based paint by treating any defective lead-based paint surface in accordance with all 
applicable laws and regulations. According to the Consumer Product Safety Commission 
and the President's Council of Environmental Quality, lead is a special hazard to small 
children. The Property is being sold "as is;' and the Lessee shall be responsible for any and 
all liabilities, damages, loss, expenses or judgments arising out of or related to health 
problems which are the result or exposure to lead-based paint where the exposure occurred 
after the Property was conveyed to the Lessee. 

Asbestos containing materials (ACM) are present in the building. Lessee covenants 
and agrees, on behalf ofthemselves, their successors and assigns, that in their use and 
occupancy of the Propetty, or any patt thereof~ they wili compiy with aii Federai, state and· 
local laws relatihg to asbestos. Lessor assumes no liability for damages for personal injury, 
illness, disability or death, to the Lessee, or the Lessee's successors, assigns employees, 
invitees, or to any other person subject to the control or directio!l of Lessee, its $Uccessors or 
assigns, or to any person, including members of the general public, arising from or incident to 
the purchase, transpmtation, removal, handling, use, disposition, or other activity causing or 
leading to contact of any kid whatsoever with asbestos on the Propetty described in this lease, 
whether the Lessee, its successors or assigns has or h~we properly warned or failed to 
properly warn the individual(s) injured. GSA Fire Safety & Environmental Survey Report 
dated January 18, 1995 is available to Lessee.' · 

The Lessee is notified that the United States has determined that a radon hazard 
potentially exi~ts in subject building(s) on the Property and from the Property itself. Results 
of previous studies performed by the United States are available to the Lessee. Radon is a 
naturally occuiTing radioactive gas emanating from the ground that, when it has accumulated 
in a building in suftl.cient quantities, may present health risks to persons who are exposed to 
it over time, and which falls with 1jhe CERCLA "Limitations on Response" standards at 42 
U.S.C. 9604 (a)(3). Additional information regarding radon andradon testing may be 
obtained from the EPA and county and state health units. 

Information provided to the Lessee with respect to the Property is based on the best 
information available to the U.S. General Services Administrati.on and is believed to be 
correct, but any error or omission, including but not .limited to the omission of any 
information available to the agency having custody over the Propetty and/or any other 
Federal agency, will not constitute grounds for liability for damages by the Government for 
personal injury, iilness, disability, or death, to the Lessee, its successors, assigns, employees, 
invitees, or any other person subject to the .Lessee's control or direction. 

Lessee covenants and agrees, on behalf of themselves, their successors and assigns, 
that in their use and occupancy ofthe Propetty, or any pmt thereof, they are responsible for 
compliance with all Federal, state and local laws relating to PCB and mercury; and that, by 
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virtue of this lease, Lessor assumes no liability for damages for personal injury, illness,· 
disability or death, to the Lessee, or to Lessee's successors, assigns, employees, invitees, or 
to any other person subject to the control or direction of Lessee, its successors or assigns, or 
to any other person, including members of the general public, arising from or incident to the 
purchase, transportation, removal, handling, use, disposition, or other activity causing 01; ' 

leading to contact of any kind whatsoevei· with PCB and metcury on the Prope1ty described 
in this lease, whether the Less.ee, its successors or assigns has or have properly warned or 
failed properly to warn the individual(s) injured; · 

IN WITNESS WHEREOF, the patties hereto have hereunto subscribed their names 
as of the date first above written. 

UNITED STATES OF AMERICA 
Acting by and through the Secretary 
ofHealth and Human Services 

. By:---------~----~-

ACCEPTED: 

LESSEE: City and County of San Fmncisco 

Theresa Ritta, Program Manager 
Federal Real Property Assistance Program 
Real Property Management Se1"vices 
Program Support Center 

,/// /;:;:" < •. ····~·· ~~p--;J ;;:>' 
,i'r' '. p ., ~· .,.,....-r . ,/ A.:~··- . ... . __.r 

By: ~·--- L~·~.J / _. •.• ····-··/ 

AMrico Q. Penick, Director ofReal Estate 

Date: /0/3 !/{£ 
I 

APPROVED AS TO FORM: 
CITY ATTORNEY 

ewettz, Deputy City Attorney 
/ 10h1 Lu 

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

State of California 
County of San Francisco 

) 
) 

On ~ucm k</ I c9-0 I(' , before me, Jennifer M. Collins, 
Notary Public, personally appeared /!ndv/co tg .f?:vz JcK.- , who 
proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. · 

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

WITNESS my hand and official seal. 

JENNIFER M: COlliNS 
No tar~ Public- California 

San Francisco County 
Commission N 2202320 

My Comm. Expires Jun 23, 2021 

;: 
Jo 

I (Seal) 



virtue of this lease, Lessor asst1mes no liability for damages for personal injury, illness, 
. disability or death, to the Lessee, or to Lessee's successors, assigns, employees, invitees, or 
to any other person subject to the control or direction of Lessee, its successors or assigns, or 
to any other person, including members of the generai public, arising from or incident to the 
purchase, transportation, removal, handling, use, disposition, or other activity causing or 
leading to contact of any kind whatsoever with PCB and mercury on the Property described 
in this lease, whether the Lessee, its successors or assigns has or have properly warned or 
failed properly to warn the individual(s) injured. 

IN WITNESS WHEREOF, the parties hereto have hereunto subscribed their names 
as of the date first above written. 

UNITED STATES OF AMERICA 
Acting by and through the Secretary 
of Health and Human ServiCes 

By: ~ .RII {)LX2 -;e-d;ti) 

ACCEPTED: 

LESSEE: City and County of S&n Francisco 

By: ________________________ _ 

Andrico Q. Penick, Director of Real Estate! 

Date: ---------------------------

· Theresa Ritta, Program Manager 
Federal Real Property Assistance Program 
Real Property Management Services 
Program Support Center · 
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ACKNOWLEDGMENT 

STATEOFMARYLAND ) 
COUNTY OF FREDERICK) SS 

On this 1st day of November 2018, before me the undersigned officer, 
personally appeared Theresa Ritta, known to me to be the Program Manager, Real 
Property Management Services, Program Support Center, Department of Health and 
Human Services, and known to me to be the person who executed the foregoing 
instrument on behalf of the Secretary of Health and Human Services, for the United 
States of America, and acknowledged to me that she subscribed to the said instrument in 
the name of the Secretary of Health and Human Services. and on behalf of the United 
States of America. 

Witness my hand and official seal. 

(SEAL) 

. . J\1y c;.om,mission expires ........ ._, ...... -...~ . ·. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
I 
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Request For Qualifications 

For the development of new supportive housing at: 

1064-1068 Mission Street 
(Assessor's Parcels: Block 3703, Lot 040 and Block 3703, Lot 084) 

I 
Issued: October 10, 2017 by: Anne Romero 

San Francisco Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

Responses due by 5:00 pm on November 13, 2017 
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I. INTRODUCTION 

The City and County of San Francisco (the "City"), acting through the Mayor's Office of 
Housing and Community Development ("MOHCD"), is seeking a qualified developer to work 
with the City (the "Selected Developer"), to develop supportive housing and ground floor 
community-serving space on parcels that will be owned by the City (the "Project"). The parcels, 
1064-1068 Mission Street (the "Site"), are adjacent to the James R. Browning Courthouse at the 
corner of 7th and Mission Street, which is to the west of the Site. Immediately to the east is 1036 
Mission Street, an affordable housing development that is currently under construction. 

The Site consists of2 parcels: 
• 1064 Mission Street- Block 3703, Lot 084, is comprised of 48,719 square feet 

(approximately 1.12 acres) and is currently being used as an improved 17 5 space parking 
lot with frontage on Stevenson Street and the terminus of Jessie Street alley. 

• 1068 Mission Street- Block 3703, Lot 040, is comprised of2,125 square feet and is 
improved with a two-story plus mezzanine and basement, reinforced concrete structure 
built in 1913. 

A map showing the location and configuration of the Site is attached as Attachment 1. 

Disposition of both parcels 1s described fmiher in this Request for Qualifications. 

The intent of this Request for Qualifications ("RFQ") is to select a single corporate entity or 
partnership whose function will be to create a development proposal for the Site, and to carry out 
that proposal through community outreach, planning, design, financing, construction, ownership, 
and operation of the development. This RFQ describes the general type of development sought 
by the City on the Site, the process to transfer a leasehold interest in the Site to the developer, the 
criteria that will be used to select a developer, and the submission requirements for those 
responding to this request. 

' 
This RFQ further describes the unique nature of the City's acquisition of and responsibilities for 
the Site. Through the U.S. Department of Housing and Urban Development's Federal Property 
Assistanbe Program (FP AP), which allows transfers to local goverJments and non-profits for · 
homeless housing and services, the City is able to offer this permanent supportive housing 
opportunity subject to specific development schedule restrictions. To meet the FPAP time · 
constraints, the City will require the Selected Developer to utilize modular construction 
technologies that can provide efficient and accelerated delivery of the housing.· 

Respondents to this RFQ must be comprised of the following: a non-profit developer with 
experience developing affordable permanent supportive housing in San Francisco or a for-profit 
developer working in partnership with a nonprofit developer, of which orie of the joint venture 
partners must have experience developing affordable permanent supportive housing in San 
Francisco (the "Developer"); a property manager with experience serving the target population; a 
qualified supportive service provider with experience serving the target population; and an 
architect with experience designing affordable housing and conducting a community design 
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process. The development team must have demonstrated experience conducting effective 
community outreach and engagement. Furthermore, at least one entity of the development team 
must have experience successfully designing and/or constructing modular residential buildings. 
Such experience may be held by Owner/Developer, Architect, or other consultants (i.e. 
Construction Manager, associate Architect, etc.). All members of the Respondent will be 
evaluated according to the criteria set forth below, including experience with comparable 
projects, capacity, and the ability to deliver and maintain an excellent Project. 

In addition to fulfillment ofthe goals and requirements ofthe FPAP, this RFQ and the City's 
plans for the Site reflect the City's priorities for the development of affordable housing for 
homeless adults and seniors described in MOHCD's ConsolidatedPlan (2015), San Francisco's 
Local Homeless Coordinating Board's Strategic Plan Framework (2014-2019), and the 
Department of Homelessness and Supportive Housing's Five Year Strategic Framework (20 17). 
After the City's acquisition from the federal government, MOHCD is proposing to transfer the 
Site. (subject to final approval by the Board of Supervisors) to a qualified developer for this 
purpose through a long-term ground lease, as further described in this RFQ. 

As a condition of disposition from the federal government, the proposed permanent supportive 
housing must be operational within 3 years (36 months) of a fully executed Grant Deed between 
the City and the U.S. Department of Health and Human Services. As part of the Qualifications 
submission, respondent should demonstrate their ability to meet this time line. 

Development Program Objectives: 

a) HOUSING: 
• To provide two permanent supportive housing structures containing up to 250 units 

for formerly homeless adults and seniors. 
• Building "A" would face Mission Street and provide approximately 150 units for 

formerly homeless adults. 
• Building "B" would face Stevenson Alley and provide approximately 100 units for 

formerly homeless seniors age 62 and older. 
• MOHCD and partner agency, Department ofHomelessness and Supportive Housing 

(HSH), intend to target this housing to chronically homeless persons who are 
prioritized utilizing the newly developed Coordinated Entry System (CES). 

• Up to one half of the units would include proposed financing from the State of 
California No Place Like Home (NPLH) program which targets adults with serious 
mental illness who are chronically homeless. 

• · The buildings are to take advantage of modular construction and related technologies 
to construct the buildings with the explicit goals of reducing construction costs and 
shortening the development time line. 

b) COMMUNITY BENEFITS: 
• To the extent feasible, establish open space fronting Mission Street that is open to 

the public for some portion of the day. 
• Utilize the City's First Source Hiring Program and its ties to community-based 

organizations to fill the project's permanent jobs with qualified local residents. 
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Hard copy and electronic responses to this RFQ must be received by the Mayor's Office of 
Housing and Community Development no later than 5:00 p.m., November 13, 2017. 
Facsimile responses will not be accepted. 

II. IMPORTANT DATESAND SUBMISSION PROCESS 

A. IMPORTANT DATES 

RFQ available on MOHCD website October 10, 2017 

Pre-submission conference at MOHCD October 19, 2017 

Deadline for questions and requests for October 27,2017 
additional information 

Deadline for submitting qualifications November 13,2017 

Notification to developer teams who November 20,2017 
failed to meet submission requirements 

Developer team interviews, if necessary Week of November 27,2017 or 
December 4, 2017 

Staff recommendation to MOHCD Week of December 11,2011 
Director 
Notification to developer teams December 31, 2017 

B. PRE-SUBMISSION MEETING 

A pre-submission conference will be held at MOHCD, located at 1 South Van Ness Avenue, 5th 

Floor, San Francisco, on October 19,2017 at 1:30 p.m. The purpose of the meeting is to ensure 
that interested developers understand the programmatic design, anticipated financing and target 
population requirements. Questions raised at the conference may be answered verbally at that 
time. If any substantive new information is provided in response to questions raised at the pre
submission conference, MOHCD will issue a written addendum to the RFQ with this information 
to all parties that have registered for the RFQ. No questions or requests for interpretation will be 
accepted after October 27, 2017 at 12:00 p.m. Attendance at the pre-submission conference is 
not mandatory but is highly recommended. Please see.below regardingAttachment 2, RFQ 
Registration Form. 

C. REGISTRATION FOR RFQ REQUIRED 

In order to receive MOHCD's responsesto requests for additional information and to questions 
about this RFQ and to submit a qualification submission, all interested parties must submit a 
completed RFQ Registration Form to MOHCD. The form is included with the RFQ as 
Attachment 2. 
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D. QUESTIONS AND REQUESTS FOR INFORMATION 

All questions and requests for additional information regarding this RFQ must be received in 
writing by MOHCD, by hand, overnight delivery, mail, fax, or e-mail by October 27, 2017, at 
12:00 p.m. Questions received after the deadline will not be answered. All addenda, responses 
and additional information will be distributed to all parties who have submitted a registration 
form in accordance with Section IIC above. MOHCD reserves the sole right to determine the 
timing and content of the response, if any, to all questions and requests for additional 
information. · · 

E. CONTACT PERSON, SUBMISSION DEADLINE AND PLACE 

All communications about this RFQ should be directed to Anne Romero, Senior Project 
Manager, at (415) 701-5525, Fax (415) 701-5501, anne.romero@sfgov.org, or at the.address 
below. · 

Respondents to this RFQ must submit one (1) hard original plus five (5) hard copies oftheir 
proposals, as well as one electronic copy on a flash drive, or Dropbox link, to the MOHCD 
receptionist no later than: · . 

5:00p.m. on Monday, November 13,2017 

at 

Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, ~th Floor · 

San Francisco, California 94103 
Attn: Deputy Director of Housing Development 

· RFQ: 1064-1068 Mission Street 
October 2017 
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III. SELECTION PROCESS, ELIGIBILITY AND SUBMISSION REQUIREMENTS 

A. SELECTION PROCESS 

MOHCD staffwill review all submittals for completeness and satisfaction of minimum 
experience and capacity requirements. 

A Selection Panel will be appointed by the Director of the Mayor's Office of Housing and 
Community Development composed of persons with expertise in the areas of development, 
affordable housing financing, property management and resident supportive services, at least one 
of which will represent the surrounding community. Additionally, a member of the Arts 
Commission Design Review Committee may be appointed. The Selection Panel will interview 
the top-scoring Respondents, at which time Respondents will be asked to present and explain the 
major characteristics of their qualifications, particularly as they relate to the Scoring Criteria, and 
respond to questions from the Selection Panel. After all interviews have been completed, the 
Selection Panel will meet to determine the final ranking of all responses and present this ranking 
to the Director. 

The Selection Panel's scoring of each proposal will be done by consensus and will be final. 

The MOHCD Director will then select a development team, and MOHCD will exclusively 
negotiate ground leases for the Site in accordance with the terms of this RFQ. Interested parties 
may only object to the development team selected according to the process set forth in Section 
VI(D). 

B. ELIGIBILITY AND MINIMUM REQUIREMENTS 

1. Development Team Overview Minimum Requirements: 
Non-profit or for-profit housing development corporations and partnerships in which a non-profit 
or for-profit developer is the managing general partner are eligible for selection under this RFQ. 
Applicants must have previous affordable housing development experience in San Francisco in 
order to be considered under this RFQ. The proposed Development Team must include: 

• At least one community-based non-profit development entity as sole developer or joint
venture partner, defined as a nonprofit organization whose mission includes the 
development of affordable housing in low income communities, with experience 
developing housing for formerly homeless adults and/or formerly homeless seniors in 
San Francisco; · 

• A lead architectural firm with experience in design and construction of affordable . 
housing in San Francisco, preferably with experience designing supportive housing for 
formerly homeless, or other populations with special needs; 

• A property management entity with experience managing housing for formerly 
homeless adults and/or formerly homeless seniors, preferably in San Francisco; 
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• A community-based, service-providing entity with experience providing culturally 
competent services appropriate for formerly homeless adults and formerly homeless 
seniors in a supportive housing context and experience billing to Medi-Cal; 

• At least one entity of the development team must have experience successfully 
designing and/or constructing modular residential buildings. Such experience may be 
held by Owner/Developer, Architect, or other consultants (i.e. Construction Manager, 
associate Architect, etc.) identified as part of the Development Team. 

Letters of Intent or Memoranda of Understanding from service providers and property 
management entities that are not affiliated with the developer must be submitted with the 
application. 

2. Team Member Specific Minimum Requirements 

a. Minimum Developer Requirements - Lead Developer itself or in partnership with other 
co-developers must provide evidence of the following experience: 

• New construction of at least two affordable housing developments that are both high
density infill sites, with an aggregate unit count of approximately 150 units or more 

• Development of at least one supportive affordable housing development for formerly 
homeless adults and/or formerly homeless seniors (may be new construction or 
substantial rehabilitation of an existing building) 

• Use of Low Income Housing Tax Credit financing 

For joint-venture Development partners, the experience of either entity may suffice for 
the joint-venture partnership. A Memorandum of Understanding between joint-venture 
Development partners must be submitted with the application. 

Furthermore, a Respondent can qualify for development experience by contracting with a 
development consultant for comprehensive project management services. Project 
management services should include financial packaging, selection of other consultants, 
selection of construction contractor and property management agent, oversight of 
architectural design, construction management, and consultation on major aspects of the 
development process. The contract for development services must be submitted with the 
RFQ response and must be acceptable to MOHCD. 

·b. Minimum Ownership Experience- The proposed Owner of the Project must have 
owned at least one supportive formerly homeless project in San Francisco for at least 5 
years prior to the Submittal Deadline of this RFQ. In addition, the Owners must each 
provide evidence of experience with owning housing financed with Low Income Housing 
Tax credits. This experience does not have to be on the same project that satisfies the 5-
year ownership requirement. If the Selected Developer entity is not the same entity as the 
proposed Owner, MOHCD reserves the right to require that certain members of the 
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Selected Developer remain active in the ownership for whatever length of time MOHCD 
deems necessary to ensure operating and financial stability. 

For purposes of this requirement, the managing general partner of the tax credit 
partnership intended to take ownership of the completed Project and to provide asset 
management for the Project is the proposed "Owner". 

c. Minimum Architect Requirements- The proposed Lead Architectural firm must 
provide evidence of experience with the design and construction of at least one new 
construction high-density residential or mixed-use residential/commercial development. 
In addition, the architectural team must provide evidence of experience working in San 
Francisco, and experience designing affordable housing. Preferably the Architect will 
have demonstrable experience in the design of supportive housing for formerly homeless 
or other special needs population. 

d. Minimum Property Manager Requirements- The proposed property manager for the 
Project must have managed at least three supportive formerly homeless or supportive 
senior rental projects, including at least one in San Francisco, each for at least 36 months. 
In addition, the Property Manager for the Project must provide evidence of experience 
with managing housing financed with Low Income Housing Tax credits. 

e. Minimum Service Provision Requirements- The proposed service provider(s) must 
have at least 36 months' experience providing supportive services to formerly homeiess 
adults and/or formerly homeless seniors including case management and comprehensive 
services for homeless households in a residential setting in San Francisco. The proposed 
service provider(s) must have the infrastructure to supervise and train the onsite staff and 
their supervisors. The service provider must also have experience with and capacity to 
bill Medi-Cal. 

f. Other Consultants- For any Respondent team, the experience of key staff members or 
"other consultants" may be substituted for the experience of the organization as a whole 
as long as the staff member's or consultant's experience in other firms was substantive 
and involved responsibilities similar to what they are anticipated to perform as a member 
of the Respondent's team. Furthermore, respondent development teams must include at 
least one or more team member(s) with experience successfully designing and/or 
constructing modular residential buildings. Such experience may be held by 
Owner/Developer, Architect, or other consultants (i.e. Construction Manager, associate 
Architect, etc.) identified as part of the Development Team. 

C. SUBMISSION REQUIREMENTS 

Respondents must document their experience and capacity to successfully plan, design, and 
develop the proposed-Project, manage the property efficiently once completed, and provide 
services appropriate to the resident population. This documentation should include narrative 
with examples of relevant completed projects, as well as description of the experience and 
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capacity of key staff, their workloads, and the organizational structure for supporting staff. In 
addition, Respondents must complete and submit RFQ Attachments 2- 6. 

a. Developer 

Describe Developer(s) experience in each of the following areas (project examples may serve to 
demonstrate experience in more than one area): 

• New construction of affordable housing in San Francisco 

• Development of supportive affordable housing for fmmerly homeless adults and/or 
formerly homeless seniors (may be new construction or substantial rehabilitation of an 
existing building) 

• Experience as lead organizer of collaborative community outreach and planning effort for 
development of supportive and/or affordable housing 

• Description of demonstrated capacity to complete complex urban infill projects within 
established budget parameters and ':vithin constrained timeframes. 

• Detailed description of complex financing structures that the respondent successfully 
secured, including terms of the financing and number of applications required to secure 
financing 

Respondents should provide sufficient examples of completed projects to meet the minimum 
qualifications described above, and are encouraged to provide additional examples that 
communicate depth of experience relevant to the proposed Project. However, for scoring 
purposes under this RFQ, a maximum of six (6) projects will be considered. 

Finally, respondent developers should summarize the organizational structure of each Project 
Development Team member, including the roles of Developer, Co-Developer and Development 
Consultant, as appropriate. Identify and-briefly describe the experience of key development 
staff. Provide an Attachment 4- Projected Staffing Workload for the Project. 

b. Owner 

Describe ownership experience of permanent supportive housing developments for formerly 
homeless adults or seniors owned for at least five (5) years by the organization that will assume 
ownership of the proposed Project, including its location, non-residential uses, number of units, 
completion dates, capital financing and target population. 

Describe the current asset management structure, staffing, and portfolio of the proposed owner, 
and its capacity for assuming asset management of an expanded portfolio once development is 
complete. 
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c. Architect 

Provide a narrative and project description of not more than six (6) representative projects 
that demonstrate the Architect's capacity to develop affordable housing in San Francisco, 
complete projects on tight infill sites, and serve populations with special needs. 
Representative projects should be chosen that most reflect the site context, program, and 
target population of the proposed Project under this RFQ. 

Respondents should highlight experience participating in collaborative community 
outreach and planning efforts related to affordable housing design and development. 

d. Property Manager 

Describe experience of property management team, including previous work with 
permanent supportive housing for the homeless. The preferred Respondent will include a 
property management company that has demonstrated successful approaches to managing 
buildings with formerly homeless households, including utilization of a low-barrier tenant 
selection process and implementation of policies and practices to prevent evictions and to 
facilitate the implementation of reasonable accommodation policies. Respondents should 

. provide sufficient examples of completed projects to meet the minimum qualifications 
described above, and are encouraged to provide additional examples that communicate 
depth of experience relevant to the proposed Project. Property descriptions should include 
the following: 

• List the total number of buildings in the property management company's 
portfolio and the number of years each building has been successfully managed. 
Identify which buildings are permanent supportive housing or have a permanent 
supportive housing component. 

• Describe the firm's experience with formerly homeless tenants, or similar 
population, including its standard procedures regarding resident meetings, 
resident outreach and interaction with service providers. 

• Describe the firm's experience with trauma-informed systems, including 
knowledge, skill and ability to work with tenants who have been chronically 
traumatized. 

e. Service Provider 

The successful provision of support services for the residents is critical to the overall 
success of the development program. The submittal should demonstrate the service 
provider( s)' track record of effective collaboration, coordination and delivery of services 
and other resources needed by households being served within a housing program. 
Provide an Attachment 5 -Service Provider Resi~ential Experience for the Project 

• Describe the service provider(s) experience of at least 36 months providing 
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supportive services to formerly homeless adults and/or formerly homeless seniors 
in San Francisco in a residential setting. 

• The selected Development Team will be expected to pursue new No Place Like 
Home (NPLH) state funding that is anticipated to be available in 2018. As such, 
the lead service provider shall have at least 36 months' experience serving 
persons who qualify as members of one or more special needs populations whose 
service needs are similar to those of the Target Population. If this experience 
does not include experience serving persons in permanent supportive housing, it 
must include experience helping persons address barriers to housing stability. In 
general terms, describe the Service Provider(s)' types of services made available 
to formerly homeless adults and/or formerly homeless seniors; where services 
are provided, how clients' needs are assessed and how a plan for addressing 
those needs is developed; how clients are linked to the City's safety net of 
services and assisted in their efforts to access those services. 

• Specify the duration of services contracts with City departments, contact 
information for any public agency providing funding for services, and 
documentation of quality of services provided such as contract monitoring 
reports or funding source evaluations; 

• Describe the service provider's experience with billing to Medi-Cal. 

f. Community Engagement 

• Describe the development team's experience implementing community 
engagement plans for housing developments, including description of the level 
of community engagement, the duration of the plan and community 
engagement, and the number of community groups or adults involved. Describe 
any positive or negative results of the team's community engagement plans 
including any opposition to the team's projects that may have resulted from the 
team's engagement with the community. 

• Include in the description of experience examples of overcoming community 
opposition to a development project and how the team member(s) addressed the 
opposition. 

• Finally, characterize the team's knowledge and familiarity with the Downtown 
Area Plan, the surrounding neighborhood, local community groups and area 
stakeholders. 

g. Modular Construction 

Describe the experience of development team or individual members of the development 
team in successfully designing and/or constructing modular residential buildings. 
Descriptions should include role of team member in the development process (developer, 
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architect, consultant, etc.) as well as a summary of key project components such as 
program, location, scale, etc. Describe both successes of each modular project listed, as 
well as any challenges confronted in implementing modular construction and a description 
Of techniques and strategies used to overcome those challenges. 

D. SCORING 

Teams will be scored based on the extent to which they demonstrate experience and 
capacity beyond conformity with the minimum requirements up to the maximum point 
totals listed below. 

a. Development and Ownership Experience 
b. Architecture & Design 
c. Property Management 
d. Service Provision 
e. Community Engagement 
f. Modular Construction 

E. ADDITIONAL SUBMITTALS 

· 40 pts 
20 pts 
20 pts 
20 pts 
10 pts 
5 pts 

Complete responses must include all of the following elements in the order specified below: 

1. Development Team 
Using Attachment 3 - Respondent Description, provide the name of each organization, names 
of the organization's Director (or equivalent position) and primary contact persons, and phone 
numbers and email addresses for each of the following: 

•. Lead Developer and Co-Developers (if applicable) 
• Narrative description of developer and/or co-developer's corporate structure, mission, 

and history. 
• Development Consultant (if applicable) 
• Owner(s) (if applicable) 
• Lead Architect and other Architect(s) 
• Property Manager( s) 
• Service Provider(s) 
• Other consultant(s) as necessary to demonstrate experience in the design and/or 

construction of modular housing 

For each Lead Developer or Co-Developer, submit a current copy of the following documents: 
• Certificate of good standing from California Secretary of State 
• Certification of 50 1( c )(3) status from the Internal Revenue Service (for any nonprofit 

corporations). 
• The latest two (2) years of either signed federal income tax returns (including 

schedules or attachments, if any); or audited financial statements (with management 
letters, if any). 
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Using Attachment 4- Projected Staffing Workload Form, list work assignments (existing or 
contemplated) associated with each staff person expected to work on the Project for Developer 
and Architectural Firm. 

Using Attachment 5- Service Provider Residential Experience, list service provision 
experience in permanent supportive housing settings. 

' 2. EVIDENCE OF AUTHORITY 

Provide a certified corporate resolution of the applicant or, in the case of a partnership, the 
applicant's general partner, expressly authorizing the applicant to provide a response to this RFQ 
and, if selected by the City, to enter into negotiations with the City for the long-term lease of the 
MOHCD Site. 

3. DISCLOSURE FORM 

Submit a completed and signed copy of Attachment 6- Disclosures, which requires any 
respondent to this RFQ to disclose defaults, lawsuits, legal proceedings, bankruptcy filings or 
financial interests affiliated with MOHCD staff or Citywide Affordable Housing Loan 
Committee members. 

IV. BACKGROUND 

A. SITE 
The Site is comprised of2 parcels located at 1064 Mission Street and1068 Mission Street. The 
Site is adjacent to the James R. Browning Courthouse- 95 7th Street, at the corner of 7th and 
Mission Street to the west, and another affordable housing development currently under 
construction at 1036 Mission Street to the east. 

• 

• 

• 

1064 Mission Street- Block 3703, Lot 084,48,719 square feet (approximately 1.12 
acres). This parcel is currently being used as an improved 175-space parking lot with 
frontage on Stevenson Street and the terminus at Jessie Street alley. 
1068 Mission Street- Block 3703, Lot 040, 2,125 square feet. This parcel is improved 
with a two-story plus mezzanine and basement, reinforced concrete structure built in 
1913. 
Total land area for the combined parcels is 50,844 square feet, or 1.17 acres . 

As previously stated, The City and County of San Francisco recently submitted an application to 
acquire the Site from the federal government. MOHCD is currently in negotiations with the 
Department of Health and Human Services and the General Services Administration. As a 
condition of disposition from the federal government, the proposed permanent supportive 
housing must be operational within 3 years (36 months) of a fully executed Grant Deed between 
the City and the U.S. Department of Health and Human Services. Respondent must demonstrate 
ability to complete developments quickly in order to meet this time line. An Environmental 
Assessment will be completed by MOHCD by November 8, 2017. 
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B.. SOIL CONDITIONS 
A Phase I Environmental Site Assessment for the Site indicates a number of recognized 
environmental conditions (REC). The Phase I can be found on the MOHCD website at: 
http:// sfmohcd .org/nofas-ri)J-rfg -bids-jobs 

A Preliminary Geotechnical Evaluation for the Site can be found on the MOHCD website at: 
http://sfmohccl.org/nofas-rfp-rfg-bids-jobs 

As part of the Selected Developer's predevelopment scope of work, a Phase II will be required to 
further evaluate environmental conditions. 

For purposes of this RFQ, Respondents should assumethat following any required mitigation, 
soil and subsoil conditions on the Site are sufficient to support a development that complies with 
the maximum allowable height, bulk and density limitations ofthe Site's applicable zoning 
requirements. 

C. ZONING, LAND USE RESTRICTIONS 
The parcels are currently zoned C-3-G- Downtown General Commercial District (See Planning 
Code Section 210.2) with a 90X height limit. The Site's zoning allows a Floor Area Ratio of 6.0 
square feet of building area for every one square foot of lot area. There is no residential density 
limit as a ratio of units to lot area; density is regulated by the permitted height and bulk and 
required setbacks, exposure imd open space of the development lot. Parking is not required for 
non-residential uses. Dwellings in a C-3-G zoned project where 100% of the units are affordable 
are exempt from off-street parking requirements. 

The Site is located in the Downtown Area Plan. The Downtown Area Plan states "housing close 
to downtown contributes greatly to downtown vitality, helping to ensure that it remains active 
after working hours .... To preserve the scale and character of outlying neighborhoods and 
promote the vitality of downtown, most new housing should be located adjacent to downtown in 
underused industrial and commercial areas. At the same time, the existing housing supply in and 
adjacent to downtown should be protected from demolition or conversions to nonresidential 
uses." I I 

The Downtown Area Plan includes among its objectives, the following: 
• Expand the supply of housing in and adjacent to downtown. (Objective 7) 
• Protect residential uses in and adjacent to downtown from encroachment by commercial 

uses. (Objective 8) 
• Provide quality open space in sufficient quantity and variety to meet the needs of 

downtown workers, residents and visitors. (Objective 9) 

The Downtown Area Plan can be found here. 

Although this RFQ does not require submission of any site or architectural plans, Respondents 
should be aware of key zoning and land use provisions applicable to the Site, which include the 
following: 
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Ground level Ceiling Height: Non-residential uses must have a floor-to-floor height 
ofat least 14 feet; 
Streetscape and Pedestrian Improvements: Required 
Downtown Project Authorization is required for new construction in a C-3 District; 
The Downtown Project Authorization may be eligible for administrative approval 
pursuant to Planning Code Section 315; 
Maximum 90 ft building height; 
No off-street automobile parking required for residential or commercial uses; 
maximum limits apply (sec. 151.1); 
Bicycle parking will be required. (sec. 155.1); 
Institutional Uses, as defined in Section 102, are Permitted (Institutional Use. A Use 
Category that includes Child Care Facility, Community Facility, Private Community 
Facility, Hospital, Job Training, Medical Cannabis Dispensary, Philanthropic 
Administrative Services, Religious Institution, Residential Care Facility, Social 
Service or Philanthropic Facility, Post-Secondary Educational Institution, Public 
Facility, School, and Trade School.); and 
Public Art (Section 429). 

It will be the sole responsibility of the Selected Developer to verify all planning and zoning 
requirements pertinent to the Site's development as housing for the formerly homeless. 

V. DEVELOPMENT PLAN- Respondents are not required to submit a development 
plan with their submissions. The following information, in addition to the Development 
Program Objectives previously provided, is being provided to convey established goals and 
requirements imposed on the project. 

A. DEVELOPMENTPROGRAM 

1. Housing Program Objectives: 

a) INCOME TARGETING: 
• All residential units targeted to formerly homeless adults. 
• At least 100 units targbted to formerly chronically homeless seniors who are 62 I 

years of age and older. 

2. Housing Financing: 
A financing plan is not required with this submission, however, the Selected Developer will be 
expected to adhere to the following project financing parameters: 

a) HOUSING DEVELOPMENT SOURCES ASSUMPTIONS:. 
• 4% low-income housing tax credits and tax-exempt bond-financing (9% LIHTC 

proposals will not be considered). 
• Federal Home Loan Bank Affordable Housing Program funds. 
• Additional, non-MOHCD sources of funds that meet the City's affordability goals and 

reduce to the greatest extent feasible required MOHCD gap funding, including State of 
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California Affordable Housing and Sustainable Communities (AHSC) funding or No 
Place Like Home (NPLH) funding. 

• MOHCD gap funds (in the form of a 55-year, residual receipts loan), minimized to the 
greatest extent feasible by other funding sources. 

• The development must be financially feasible, including realistic development and 
operating budget projections that conform to industry standards and maximize the use 
of available financing. · 

b) 1sT FULL YEAR HOUSING OPERATING BUDGETS ASSUMPTIONS: 
• Operating Income, including: 

o Tenant-paid rents fot formerly homeless households (exclusive of utilities) 
currently estimated at $250 PUPM for 1BR units. Actual tenant-paid rents for 
formerly homeless units will be based on 30% of household incomes. 

o Funding from the City'~ Local Operating Subsidy Program ("LOSP"), through 
a 15-year contract with MOHCD, to cover the difference .between tenant-paid 
rents for all homeless units (LOSP units) and operating expenses attributable to 
LOSP units. LOSP operating subsidy calculations should account for all 
typical costs of operations, reserves and fees on a pro-rata basis. LOSP 
subsidies may not be used to pay hard debt service, other than qualified 
minimal debt service payments for state financing. 

o LOSP subsidies may not be used to pay deferred developer fee. 

• Operating Expenses, including: 
o 24-hour desk coverage every day. 
o All typical costs of operations, including annual reserves deposits, 

administrative and management fees and other expenses in conformance with 
MOHCD's Underwriting Guidelines. 

o The operating budget should exclude support services such as case management 
and counseling but may include one FTE Services Coordinator/Connector. 

• A 20-Year Cash Flow Projection, including: 
o Annual income increases at 2.5% 
o Annual expense increases at 3.5% . 
o Typical waterfall surplus cash distributions including, as applicable, soft lender 

payments, and incentive management fees, all in conformance with MOHCD's 
Underwriting Guidelines and Operating Fee Policy. 

B. OCCUPANYPREFERENCES 

1. Lease-Up Preferences 

The Selected Developer will retain final selection authority over all resident applicants. 

HSH will refer homeless adults and seniors age 62 and older and individuals. 
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HSH will follow the definition of "homeless" provided below to determine eligibility. In 
addition, households can only be refened by HSH for occupancy at the Project if their annual 
household income does not exceed 30% of AMI. 

42 U.S. Code§ 11302- General definition of homeless individual: 

(a) In general For purposes of this chapter, the terms "homeless", "homeless individual", and 
"homeless person" means: 

(1) an individual or family who lacks a fixed, regular, and adequate nighttime residence; 

(2) an individual or family with a primary nighttime residence that is a public or private 
place not designed for or ordinarily used as a regular sleeping accommodation for human 
beings, including a car, park, abandoned building, bus or train station, airport, or camping 
ground; 

(3) an individual or family living in a supervised publicly or privately operated shelter 
designated to provide temporary living arrangements (including hotels and motels paid 
for by Federal, State, or local govermi:lent programs for low-income adults or by 
charitable organizations, congregate shelters, and transitional housing); 

(4) an individual who resided in a shelter or place not meant for human habitation and 
who is exiting an institution where he or she temporarily resided; · 

(5) an individual or family who-
(A) will imminently lose their housing, including housing they own, rent, or live in 

without paying rent, are sharing with others, and rooms in hotels or motels not paid for by 
Federal, State, or local government programs for low-income adults or by charitable 
organizations, as evidenced by-

(i) a court order resulting from an eviction action that notifies the individual 
or family that they must leave within 14 days; 

(ii) the individual or family having a primary nighttime residence that is a 
roorh in a hotel or motel and where they lack the resources nedessary to reside there 
for more than 14 days; or 

(iii) credible evidence indicating that the owner or renter of the housing will 
not allow the indiv~dual or family to stay for more than 14 days, and any oral· 
statement from an individual or family seeking homeless assistance that is found to 
be credible shall be considered credible evidence for purposes of this clause; 

(B) has no subsequent residence identified; and 

(C) lacks the resources or support networks needed to obtain other permanent 
housing; and 

(6) unaccompanied youth and homeless families with children and youth defined as 
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homeless urider other Federal statutes who-
(A) have experienced a long term period without living independently in . 

permanent housing, 

(B) have experienced persistent instability as measured by frequent moves over 
such period, and 

(C) can be ~pected to continue in such status for an extended period of time 
because of chronic disabilities, chronic physical health or mental health conditions, 
substance addiction, histories of domestic violence or childhood abuse, the presence of a 

\. 

child or youth with a disability, or multiple barriers to employment. . 

(b) Domestic violence and other dangerous or life-threatening conditions 
Notwithstanding any other provision of this section, the Secretary shall consider to be 
homeless any individual or family who is fleeing, or is attempting to flee, domestic 
violence, dating violence, sexual assault, stalking, or other dangerous or life-threatening 
conditions in the individual's or family's current housing situation, including where the 
health and safety of children are jeopardized, and who have no other residence and lack 
the resources or support networks to obtain other permanent housing. 

(c) Income eligibility 
(1) In general 
A homeless individual shall be eligible for assistance under any program provided by this 
chapter, only if the individual complies with the income eligibility requirements 
otherwise applicable to such program. · 
(2) Exception 
Notwithstanding paragraph (1), a homeless individual shall be eligible for assistance 
under title I of the Workforce Innovation and Opportunity Act [29 U.S.C. 3111 et seq.]. 

(d) Exclusion 
For purposes of this chapter, the term "homeless" or "homeless individual" does not 
include any individual.imprisoned or otherwise detained pursuant to an Act of the 
Congress or a State law. 

(e) Persons experiencing homelessness 
Any references in this chapter to homeless adults (including homeless persons) or · 
homeless groups (including homelds persons) shall be considered to include, and to refer 
to, adults experiencing homelessness or groups experiencing homelessness, respectively. 

2. Affirmative Marketing Plan: 

No marketing plan is required as all units will be direct referrals from HSH. 
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C. RESIDENT SERVICES 

L Services Plans: A Services Plan is not required with this submission, however, the Selected 
Developer will be required to develop a services plan that includes the following: 

a) A trauma-informed systems services plan ("Services Plan") that demonstrates an 
understanding of the housing and services needs of formerly homeless households who have 
experienced chronic trauma. 

I 

b) The Services Plan should include access to and coordination with mainstream community 
services, subcontracted and/or partner services, and a commitment by each service provider 
to coordinate with onsite supportive services and property management through regularly 
scheduled meetings to ensure sound operational and building management practices. 

(1) For services provided off-site, the plan must describe what public or private 
transportation options will be available to tenants in order to provide them reasonable 
access to these services. Reasonable access is access that does not require walking 
more than Yz mile. 

(2) 

(3) 

(4) 

(5) 

(6) 

Description of how the supportive services are culturally and linguistically competent 
for persons of different races, ethnicities, sexual orientations, gender identities, and 
gender expressions. This includes explaining how services will be provided to tenants 
who do not speak English, or have other communication barriers, including sensory 
disabilities, and how communication among the services providers, the property 
manager and these tenants will be facilitated; 

Description of how the supportive services staff and property management staff will 
work together to. prevent evictions, to adopt and ensure compliance with harm 
reduction principles, and to facilitate the implementation of reasonable 
accommodation policies from rent-up· to ongoing operations of the Project; 

General service provider and property manager communication protocols; 

Description of how the physical design of the Project fosters tenant engagement, 
onsite supportive services provision, safbty and security, and sustainability of 
furnishings, equipment, and fixtures; and 

Other information needed to evaluate the supportive services to be offered consistent 
with the Program. 

c) The Services Plan must include a description of the minimum services to be provided and 
the estimated frequency of proposed services, indicating, as appropriate, services specifically 
geared for homeless households. Examples of the services activities the supportive services 
staff performs may include: 

• Early intervention with Property Management in Resident Selection to conduct 
assessments. 
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• Ongoing outreach and engagement of the tenant population, with specific 
emphasis seniors. 

• Assistance with developing tenant leadership including support for the formation 
of a tenant council. 

• Assistance with overcoming disorganization due to homelessness, mental health 
concerns and adverse childhood experiences. 

• Engagement with service providers that promote safety and stability in home and 
in community residing within the building. 

• Collaboration with other trauma-informed services providers to teach self-reliance 
and empowerment. 

• Aggressive outreach to outside providers to teach, coach and mentor residents on 
various key areas, i.e. hoarding and cluttering, domestic violence and hunger 
security. 

• Connections with key service providers such as nursing programs, workforce 
development, legal aid and beauty and barber to encourage adult education, skill 
development, and job placement/retention opportunities. 

• Connections to benefits and educational opportunities as appropriate. 
• Trauma-informed, ongoing training for services staff and property management 

teams. 
• Referrals and assistance with accessing primary medical care and other 

community services as needed and connection with neighborhood community 
clinics. 

• Referrals and assistance with accessing basic needs such as clothing and food. 
• Eviction prevention support and referrals. 
• Referrals to supported pre-vocational/vocational activities appropriate for the skill 

level of residents of the building. . 
• Referral to and onsite support for mental health and substance use management 

and recovery with a focus on harm reduction. 
• Conflict resolution among tenants using trauma:.. informed principles. 
• Recreation, community building, social, and/or other group programming. 
• Coordination and supervision of In Home Support Services and other 

housekeeping assistance. 
I 

d) The Services Plan must also include staffing information (number of FTEs or percent 
thereof, type of services staff, roles of services staff). Services for all the units must be 
provided through a case manager to unit ratio of no less than 1 case manager for every 35 
units. 

2. Services Funding and Budgets: 

a) For the formerly homeless residents: services for single adults and seniors will be funded 
separately HSH through a direct contract with the Project's service provider. 
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b) HSH' s Tier 5 funding level of $4,902 per unit per year in service funding for the formerly 
homeless units will b~ in place. For RFQ submission purposes, a Respondent can assume a 
minimum project size of250 residential units. 

c) Services funding will be conditioned on continuous compliance with the terms of the 
Respondent's Local Operating Subsidies Program ("LOSP") agreements with MOHCD. 

d) Providers will be expected to bill as many services as possible to Medi-Cal. 

D. COMMUNITY ENGAGEMENT 

This RFQ does not require respondents to submit a community engagement plan for the Site. 
Rather, the Selected Developer will be expected to work with the MOHCD and community 
stakeholders to formulate a plan that includes interaction with community groups around urban 
design issues, as well as traditional community stakeholder input for the planned project. Prior 
to commencing preparation of a development plan, the Selected Developer must work with 
MOHCD staff to design and implement a community outreach program that will engage the 
community, including consultation with adjacent government tenants, to solicit input on 
construction and design parameters and process, and community concerns and desires regarding 
community space and neighborhood amenities. 

E. DISPOSITION OF THE SITE 

1. Ground Lease Option 

For demonstration of site control as required for financing applications, MOHCD will provide 
the Selected Developer with an Option to Ground Lease." Exercise of the option will be 
conditioned on satisfaction of certain conditions including the following: 

• MOHCD approval of a community outreach and plan for the Site; 
• Commitments of all financing necessary to construct and operate the proposed development; 
• Issuance of all required permits and approvals necessary to construct and operate the 

proposed development; I 
• Board of Supervisors approval of the ground lease for the MOHCD Parcel; and 
• Timely satisfaction of any other conditions imposed by the City. 

2. Ground Lease 

MOHCD intends to transfer the Site to the.Selected Developer through a long-term ground lease 
of 65 years with an option to extend another 34 years for a total of 99 years. Transfer of the Site 
will be "as is" with respect to the physical and regulatory condition of the Site. The Ground 
Lease willbe structured to include an annual rent obligation equivalent to 10% of the appraised 
value of the Site for the term of the lease. Payments shall consist of an annual Base Rent of up to 
$15,000 which may be reduced given that all rental units are permanent supportive housing and 
Residual Rent. Annual rent is re-determined on the 15th anniversary date of ground lease and 
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every 15 years thereafter. The City's execution of a long-term ground lease for the Site will be 
subject to approval of the City's Board of Supervisors, in its sole and absolute discretion. 

F. UNDERWRITING GUIDELINES. 

The Selected Developer's underwriting assumptions must conform to MOHCD's most current 
Underwriting Guidelines (http://sfmohcd.org/documents-reports-and-forms) and other published 
MOHCD policies, such as its Developer Fee Policy. 

G. PREDEVELOPMENT FUNDING. 

MOHCD will provide up to $3,000,000 in predevelopment funding to the Selected Developer, 
subject to the Selected Developer's demonstration of its compliance with the City's vendor 
requirements and approval by the San Francisco Citywide Affordable Housing Loan Committee .. 

VI.. TERMS AND CONDITIONS OF REQUEST FOR QUALIFICATIONS 

A. DEVELOPER RESPONSIBILITIES 

The Selected Developer will be responsible for all aspects of development of the Site, including 
but riot limited to the following: 

• Involving local community stakeholders in the program setting and initial design of the 
Site. 

• Conducting all appropriate due diligence, investigating and determining conditions of 
the Site and the suitability of the Site for the proposed Development. 

• Securing all required development approvals, including but not limited to any 
necessary permits or approvals from the City's Planning Department and Department 
of Building Inspection, and from federal and State agencies associated with 
environmental and historic preservation reviews (including Certificates of 
Appropriateness) as applicable. 

~ Obtaining adequate financing for all aspects of the proposed Development, including 
predevelopment, construction and operation. 

• · Designing and building the Development in a manner that produces a high-quality, 
enduring living environment. . 

• Owning, managing, and operating the Development in a manner that ensures its long
term financial viability and the ongoing satisfaction of residents. 

• Complying with the requirements of any financing for the Development, including but 
not limited to: 

a. Equal Employment Opportunities -The Selected Developer will be required to 
comply with local and federal procurement requirements, including the provision of 
equal employment opportunities for disadvantaged business consultants, architects, 
contractors, and other potential development team members to participat~ in the 
Development. To ensure that equal opportunity plans are consistent with City and 
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Federal procurement requirements, sponsors should meet with MOHCD and San 
Francisco Contract Monitoring Division (CMD) staff prior to hiring their 
development team to develop a plan for such compliance. Although the City's 
Contract Monitoring Division (CMD) does not require prior approval or monitoring 
of procedures for selecting the architect for purposes of responding to this RFQ, the 
architect's Small Business Enterprise (SBE) status will be counted toward the overall 
Development's procurement goals which will be set at a later date. 

b. Environmental Review- Depending on conditions at the Development Site and 
on Development plans, the proposed Development will be subject to review under 
the California Environmental Quality Act (CEQA), the National Environmental 
Policy Act (NEP A), the National Historic Preservation Act (NHP A) and specifically 
the Section 106 historical resources preservation review. Department of City 
Planning design review may also be required .. 

c. Accessibility Requirements - Development sponsors will be responsible for 
meeting all applicable accessibility standards related to publidy-funded multifamily 
housing under Section 504 of the Rehabilitation Act of 1973; the Architectural 
Barriers Act, the Americans with Disabilities Act, and certain statutes and 
regulations of the City and County of San Francisco. At least 50% of all units must 
be adaptable and a minimum of 10% ofthe units must be accessible, including units 
for the visually and hearing impaired. 

d. . Prevailing Wages- This Development will be subject to applicable local, state 
or federal requirements with regard to labor standards. Developers should take 
prevailing wage requirements and labor standards into account when seeking 
estimates for contracted work, especially the cost of construction, and other work to 
which the requirements apply, and when preparing development budgets overall. 

e. Employment and Training - The Selected Developer will be required to work 
with the CityBuild initiative of the Office of Economic and Workforce Development 
to comply with local and federal requirements regarding the provision of 
employp1ent opportunities for local and low-income.residents and[ small businesses 
during both the development and operation of the Development, including 
complying with the City's First Source Hiring requirements. 

f. Sustainable Design - The Mayor's Office of Housing seeks to maximize the. 
overall sustainability of financed projects. The selected development team will be 
required to pursue any funding that may become available to help pay for the cost of 
planning and implementing green building components. 

g. Insurance Requirements - see Exhibit A -- Insurance Requirements 
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B. ERRORS AND OMISSIONS IN RFQ 

Respondents are responsible for reviewing all portions of this RFQ. Respondents are to 
promptly notify MOHCD, in writing, iftherespondent discovers any ambiguity, discrepancy, 
omission, or other error in the RFQ. Any such notification should be directed to MOHCD 
promptly after discovery, but in no event later than five (5) working days prior to the date for 
receiptofproposals. Modifications and clarifications will be made by addenda as provided 
below. 

C. ADDENDA TO RFQ 

MOHCD may modify the RFQ, prior to the response due date, by issuing written addenda. 
Addenda will be sent via email to the last known address of each person or firm listed with 
MOHCD as having received a copy of the RFQ for proposal purposes. MOHCD will make 
reasonable efforts to notify Respondents in a timely manner of modifications to the RFQ. 
Notwithstanding this provision, the Respondent shall be responsible for ensuring that its proposal 
reflects any and all addenda issued by MOHCD prior to the proposal due date regardless of when 
the proposal is submitted. 

D. OBJECTIONS 

1. RFQ Terms - Should any interested party object on any ground to any provision or 
legal requirement set forth in this RFQ, that party must provide written notice to 
MOHCD setting forth with specificity the grounds for the objection within ·14 calendar 
days of the developer selection announcement date. Failure to object in the manner 
and within the time set forth in this paragraph will constitute a complete and 
irrevocable waiver of any objection. 

2. Notice of Non-Responsiveness- Should a Respondent object on any ground to a 
determination that its proposal is non-responsive to this RFQ, that party must provide 
written notice to MOHCD setting forth with specificity the grounds for the objection 
no more than 7 calendar days after the date of the letter notifying the Respondent of 
MOHCD's determination of non-responsiveness. Failure to object in the manner and 
within the time set forth in this paragtaph will constitute a complete and irrevocable 
waiver of any objection. 

3. Selection of Respondent for Exclusive Negotiations- Should any interested party 
object on any ground to the MOHCD Director's authorization to proceed with 
exclusive negotiations with a selected Respondent, that party must provide written 
notice to MOHCD setting forth with specificity the grounds for the objection no more 
than 7 calendar days after the developer selection is made public and exclusive· 
negotiations are authorized. If a Respondent files a timely objection, MOHCD's 
authorization to enter into exclusive negotiations with the selected Respondent will not 
be binding until the MOHCD Director denies the protest. A Mayoral decision to grant 
the protest will void MOHCD's prior exclusive negotiations authorization. Failure to 
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object in the manner and within the time set forth in this paragraph will constitute a 
compiete and irrevocable waiver 'of any objection. 

4. Delivery of Objections- Objections must be submitted in writing, addressed to the 
person identified on in this RFQ and delivered to the MOHCD receptionist during 
business days between the hours of 8:00a.m. and 5:00p.m. at 1 South Van Ness . 
Avenue, 5th Floor by the dates due in order to be considered. If an objection is mailed, 

'the objector bears the risk of non-delivery by the deadlines specified above. Objections 
should be transmitted by a means that will provide written confirmation of the date 
MOHCD received the objections. 

E. CLAIMS AGAINST MOHCD 

No Respondent will obtain by its response to this RFQ, and separately by its response waives, 
any claim against MOHCD by reason of any or all of the following: any aspect of this RFQ, any 
part of the selection process, any informalities or defects in the selection process, the rejection of 
any or all proposals, the acceptance of any proposal, entering into exclusive negotiations, 
conditioning exclusive negotiations, terminating exclusive negotiations, approval or disapproval 
of plans or drawings, entering into any transaction documents, the failure to enter into a lease or 
lease disposition and development agreement, any statements, representations, acts, or omissions 
ofMOHCD, the exercise of any discretion set forth in or concerning any of the above, and any 
other matters arising out of all or any of the above. 

F. SUNSHINE ORDINANCE 

In accordance with San Francisco Administrative Code Section 67.24(e), contractors' bids, 
responses to RFQ's and all other records of communications between the City and persons or 
firms seeking contracts shall be open to inspection immediately after·a contract has be(;n 
awarded. Nothing in this provision requires the disclosure of a private person's or organization's 
net worth or other proprietary financial data submitted for qualification for a contract or other 
benefits until and unless that person or organization is awarded the contract or benefit. 
Information provided which is covered by this paragraph will be made available to the public 
upon request. · . I 

G. RESERVATIONS OF RIGHTS BY THE CITY 

1. The issuance of this RFQ and the selection of a developer pursuant to this RFQ are 
in no way a limitation of the discretion of any City board, commission, department, employee or 
official with respect to any review or approval required in connection with the proposed 
Development. The City's selection of a developer is in no way deemed to be the final approval 
of any Development proposed by the developer. 

2. The information in this RFQ is provided solely for the convenience of respondents. 
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3. The City expressly reserves the right at any time to do waive or correct any defect or 
technical error in any response or procedure, as part of the RFQ or any subsequent negotiation 
process; reject any or all responses, without indicating the reasons for such rejection; reissue a 
Request for Proposals; modify or suspend any and all aspects of the selection procedure, the 
scope of the proposed Development or the required responses, or the processes indicated in this 
RFQ; request that respondents clarify, supplement or modify the information submitted; extend 
deadlines for accepting responses, or request amendments to responses after expiration of 
deadlines; negotiate with any, all or none of the respondents to this RFQ; make a selection based 
directly on the proposals, or negotiate further with one or more of the respondents; during 
negotiation, expand or contract the scope of the proposed Development, or otherwise alter the 
Development concept in order to respond to new information, community or environmental 
issues; if at any time prior to the execution of binding agreements with the developer MOHCD, 
in its sole discretion, determines that the Selected Developer will be unable to proceed with a 
timely and feasible Development in accordance with this RFQ, MOHCD may terminate 
negotiations with the highest ranked respondent and begin negotiations with the next highest 
ranked respondent; or determine that no Development will be pursued. 

4. The issuance of this RFQ does not obligate the City to pay any costs whatsoever . 
incurred by any respondent, including but not limited to costs incurred in connection with the 
preparation or presentation of responses or negotiations with the City. Developer teams 
responding to this RFQ do so at their own expense. 

5. The issuance of this RFQ is only an invitation to submit qualifications, and does not 
constitute an agreement by the City that any contract will actually be entered into by the City. 
This RFQ does not in any way limit the discretion of any City board, commission, employee or 
official with respect to any review or approval of any aspect of a proposed Development. 

6. The City will not approve any ground lease for the Site that would allow for its 
development until there has been compliance with the California Environmental Quality Act 
(CEQA), and, as applicable, the National Environmental Protection Act (NEPA). · If the 
proposed Development is found to cause significant adverse impacts, the City reserves absolute 
discretion to require additional environmental analysis, and to: (a) modify the Development to 
mitigate significant adverse environmental impacts; (b) select feasible alternatives which avoid 
significant adverse impacts qfthe proposed Development; or (c) reject or proceed with!the 
Development as proposed, depending upon a finding of whether or not the economic and social 
benefits ofthe Development outweigh otherwise unavoidable significant adverse impacts of the 
Development. 

7. The City reserves the right to disqualify any respondent to this RFQ based on any 
real or apparent conflict of interest that is disclosed by the responses submitted or on the basis of 
other information available to the City. The City may exercise this right in its sole discretion. 
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Exhibit A: Insurance Requirements 

1. Developer, Contractors. 

(a) to the extent Developer or its contractors and subcontractors have 
"employees" as defined in the California Labor Code, workers' compensation insurance with 
employer's liability limits not less than One Million Dolhus ($1,000,000) each accident, injury or 

, illness; 

(b) commercial general liability insurance, with limits no less than One 
Million Dollars ($1,000,000) combined single limit per occurrence and Two Million Dollars 
($2,000,000) annual aggregate limit for bodily injury and property damage, including coverage 
for contractual liability; personal injury; fire damage legal liability; advertis<:<rs' liability; owners' 
and contractors' protective liability; products and completed operations; broad form property 
damage; and explosion, collapse and underground (XCU) coverage during any period in which 
Developer is conducting any activity on, alteration or improvement to the Family Site with risk 
of explosions, collapse, or underground hazards; 

(c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 

(d) professional liability insurance of no less than One Million Dollars 
($1 ,000,000) per claim and Two Million Dollars ($2,000,000) annual aggregate limit covering all 
negligent acts, errors and omissions of Developer's architects, engineers and surveyors. If the 
professional liability insurance provided by the architects, engineers , or surveryors is "Claims 

·made" coverage, Developer shall assure that these minimum limits are maintained for no less 
than three (3) years beyond completion of the constructions or remodeling. Any deductible over 
Fifty Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and 

(e) a crime policy or fidelity bond covering Developer's officers and 
employees against dishonesty with respect to the Funds of no less than Seventy Five Thousand 
Dollars ($75,000) each loss, with any deductible not to exceed Five Thousand Dollars ($5,000) 
each loss, including the City as additional obligee or loss payee; 

(f) pollution liability and/or asbestos pollution liability applicable to the 
work being performed with a limit no less than One Million Dollars ($1 ,000,000) per claim or 
occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy. This coverage 
shall be endorsed to include Non-Owned Disposal Family Site coverage. This policy may be 
provided by the Developer's contractor, provided that the policy must be "claims made" 
coverage and Developer must require Developer's contractor to maintain these minimum limits 
for no less than three (3) years beyond completion of the construction or remodeling. 

2. Property Insurance. 
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Developer must maintain, or cause its contractors and property managers, as appropriate for 
each, to maintain, insurance and bonds as follows: . 

(a) Prior to construction: 

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

(b) During the course of construction: 

(i) Builder's risk insurance, special form coverage, excluding earthquake 
and flood, for one hundred percent (1 00%) of the replacement value of all completed 
improvements .and City property in the care, custody and control of the Developer or its 
contractor, including coverage in transit and storage off-Family Site; the cost of debris removal 
and demolition as may be made reasonably necessary by such covered perils, resulting damage 
and any applicable law, ordinance or regulation; start up, testing and machinery breakdown 
including electrical arcing, copy of the applicable endorsement to the Builder's Risk policy, if. 
the Builder's Risk policy is issued on a declared-Development basis; and with a deductible not to 
exceed Ten Thousand Dollars ($1 0,000) each loss, including the City and all subcontractors as 
loss payees. 

(ii) Performance and payment bonds of contractors, each in the amount of 
One Hundred Percent (1 00%) of contract amounts, naming the City and Developer as dual 
obligees or other completion security approved by the City in its sole discretion. 

(c) Upon completion of construction: 

(i) Property insurance, excluding earthquake and flood, in the amount no 
less than One Hundred Percent (100%) of the replacement value of all completed improvements 
and City property in the care, custody and control of the Developer or its contractor. For 
rehabilitation/construction Developments that are unoccupied by residential or commercial 
tenants, Tenant must obtain Property Insurance by the date that the Development receives a 
Certificate of Substantial Completion. 

(ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Family Site that is 
used by Developer for heating, ventilating, air-conditioning, power generation and similar 
purposes, in an amount not less than one hundred percent (100%) of the actual replacement value 
of such machinery and equipment with a deductible not to exceed Ten Thousand Dollars 
($1 0,000) each loss, including the City as loss payee. 
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The following notice is provided in accordance with the provisions of California Civil Code 
Section 2955.5: Under Caiifornia law, no lender shall require a Developer, as a condition of 
receiving or maintaining a loan secured by real property, to provide hazard insurance coverage 
against risks to the improvements on that real property in an amount exceeding the replacement 
value of the improvements on the property. 

3. Commercial Space. 

Developer must require that all nonresidential tenants' liability insurance policies include 
Developer and the City as additional insureds, as their respective interests may appear. 
Throughout the term of any lease of Commercial Space in the Development, Developer must 
require commercial tenants to maintain insurance as follows: 

(a) to the extent the tenant has "employees" as defined in the California 
Labor Code, workers' compensation insurance with employds liability limits not less than One 
Million Dollars ($1,000,000) each accident; 

(b) commercial general liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including coverage for contractual liability; personal injury; advertisers' 
liability; including coverage for loss of income due to an insured peril for twelve (12) months; 
owners' and contractors' protective; broadform property damage; explosion, collapse and 
underground (XCU); products and completed operations coverage; 

(c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1 ,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 

(d) with respect to any tenant who has (or is required by Law to have) a 
liquor license and who is selling or distributing alcoholic beverages and/or food products on the 
leased premises, to maintain liquor and/or food products liability coverage with limits not less 
than One Million Dollars ($1,000,000), as appropriate; 

(e) special .form coverage insurance, including vandalism and malicious 
mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings, 
fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant 
and of persons claiming through the tenant; and · 

(f) full coverage plate glass insurance covering any plate glass on the 
commercial space. 
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4. General Requirements. 

(a) General and automobile liability policies of Developer, contractors, 
commercial tenants and prope1iy managers must include the City, including its Boards, 
commissions, officers, agents and employees, as an additional insured by endorsement 
acceptable to the City. 

(b) All policies required by this Agreement must be endorsed to provide no 
less than thirty (30) days' written notice to the City before cancellation or intended non-renewal 
is effective. 

(c) With respect to any property insurance, Developer hereby waives all 
rights of subrogation against the City to the extent of any loss covered by Developer's insurance, 
except to the extent subrogation would affect the scope or validity ofinsurance. . 

(d) Approval of Developer's insurance by the City will not relieve or 
decrease the liability of Developer under this Agreement. 

(e) Any and all insurance policies called for herein must contain a clause 
. providing that the City and its officers, agents and employees will not be liable for any required 
premium. 

(f) The City reserves the right to require an increase in insurance coverage 
in the event the City determines that conditions show cause for an increase, unless Developer 
demonstrates to the City's satisfaction that the increased coverage is commercially unreasonable 
and unavailable to Developer. 

(g) All liability policies must provide that the insurance is primary to any 
other insurance available to the additional insureds with respect to claims arising out of this 
Agreement, and that insurance appHes separately to each insured against whom claim is made or 
suit is brought and that an act of omission of one .of the named insureds that would void or 
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the 
inclusion of more than one insured will not operate to increase the insurer's limit of liability. 

(h) Any policy in a form ofcoverage that includes a general annual 
aggregate limit or provides that claims investigation or legal defense costs are included in the 
general annual aggregate limit must be in amounts that are double the occurrence or claims limits 
specified above. 

(i) · All claims based on acts, omissions, injury or damage occurring or 
arising in whole or in part during the policy period must be covered. If any required insurance is 
provided under a claims-made policy, coverage must be maintained continuously for a period 
ending no less than three (3) years after recordation of a notice of completion for builder's risk or 
the Compliance Term for general liability and property insurance. 
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G) Developer must provide the City with copies of endorsements for each 
required insurance policy and make each policy available for inspection and copying promptly 
upon request. 
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DocuSign Envelope ID: F07CF2F6-665D-4883-B4D2-3F6FF007FA7B 

San Francisco Ethics Commission 
Received On: 

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100. Fax: 415.252.3112 
ethics.commission@sfgov.org. www.sfethics.org 

File#: 
191114 

Bid/RFP #: 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code§ 1.126(f)4) 
A Public Document 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee ofthe City elective officer serves. For more information, see: https://sfethics.org/compliance/city
office rs/ contract -a p prova !-city-officers 

TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

original 
AMENDMENT DESCRIPTION- Explain reason for amendment 

Board of supervisors Members 

NAME OF FILER'S CONTACT TELEPHONE NUMBER 

Angela Calvillo 415-554-5184 

FULL DEPARTMENT NAME EMAIL 

office of the clerk of the Board Board.of.supervisors@sfgov.org 

NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

Anne Romero 415-701-5525 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

MOH Mayor's office of Housing anne.romero@sfgov.org 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 
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NAME OF CONTRACTOR TELEPHONE NUMBER 

1064 Mission, L.P. 415-355-7111 

STREET ADDRESS (including City, State and Zip Code) EMAIL 

Mercy Hsg; 1256 Market Street San Francisco CA 94110 

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) ORIGINAL BID/RFP NUMBER FILE NUMBER (If applicable) 

191114 

DESCRIPTION OF AMOUNT OF CONTRACT 

Ground lease with 75 year term and 24 year extension option 

NATURE OF THE CONTRACT {Please describe) 

Authorization for the City and county of San Francisco to enter into a long term ground 
lease with 1064 Mission, L.P., with a lease term of 75 years and a 24 year extension option, 
and with an annual base rent of $1.00, in order to construct and operate 256 units of 

permanent supportive housing plus two resident manager units at 1064-1068 Mission Street. 

D 

D 

THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES 

Board of supervisors 

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 

SAN FRANCISCO ETHICS COMMISSION SFEC Form 126(f)4 v.12.7.18 2 
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List the names of (A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive officer, chieffinancial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# lAST NAME/ENTITY /SUBCONTRACTOR FIRST NAME TYPE 

1 Stokes Mary Elizabeth CEO 

2 callandrillo chris coo 

3 Lara Eric CFO 

4 Bayley Amy Other Principal Officer 

5 Gualco Barbara Board of Directors 

6 Saab Bruce Board of Directors 

7 shoemaker Doug other Principal officer 

8 Holder Ed other Principal Officer 

9 Graf Jane other Principal Officer 

10 Dolin Jennifer Other Principal Officer 

11 Rosenblum Joe Other Principal Officer 

12 clayton Melissa Other Pri nci pa 1 Officer 

13 Dare Ramie other Principal officer 

14 ci raul o Rich other Pri nci pa 1 Officer 

15 Daues Stephan Other Principal Officer 

16 spears Steve Other Principal Officer 

17 Agostino val Other Principal officer 

18 Dodds Vince other Pri nci pa 1 Officer 

19 springwater Richard Board of Directors 
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List the names of (A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 Cooke David other Principal officer 

21 Hagan scott Other Principal Officer 

22 cl ayter Todd Board of Directors 

23 Franklin Michael Board of Directors 

24 Knapp Frederic Board of Directors 

25 solomon Barbara Board of Directors 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 
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List the names of (A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 

40 

41 

42 

43 

44 

45 

46 

47 

48 

49 

50 

D Check this box if you need to include additional names. Please submit a separate form with complete information. 
Select "Supplemental" for filing type. 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and compl.ete. 

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

BOS clerk of the Board 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 

DATE SIGNED 
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San Francisco Ethics Commission 
Received On: 

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 
Phone: 415.252.3100 . Fax: 415.252.3112 
ethics.commission@sfgov.org. www.sfethics.org 

File#: 
191114 

Bid/RFP #: 

Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code§ 1.126(f)4) 
A Public Document 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves. For more information, see: https://sfethics.org/compliance/city
officers/ contra et-a pprova !-city-officers 

TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

original 
AMENDMENT DESCRIPTION- Explain reason for amendment 

Board of supervisors Members 

NAME OF FILER'S CONTACT TELEPHONE NUMBER 

Angela Calvillo 415-554-5184 

FULL DEPARTMENT NAME EMAIL 

office of the clerk of the Board Board.of.supervisors@sfgov.org 

NAME OF DEPARTMENTAL CONTACT DEPARTMENT CONTACT TELEPHONE NUMBER 

Anne Romero 415-701-5525 

FULL DEPARTMENT NAME DEPARTMENT CONTACT EMAIL 

MOH Mayor's office of Housing anne.romero@sfgov.org 

SAN FRANCISCO ETHICS COMMISSION- SFEC Form 126(f)4 v.l2.7.18 
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NAME OF CONTRACTOR TELEPHONE NUMBER 

1064 Mission, L.P. 415-355-7111 

STREET ADDRESS (including City, State and Zip Code) EMAIL 

Mercy Hsg; 1256 Market Street, San Francisco, CA 94102 

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) ORIGINAL BID/RFP NUMBER FILE NUMBER(// applicable) 

191114 

DESCRIPTION OF AMOUNT OF CONTRACT 

up to $74,408,049 

NATURE OF THE CONTRACT (Please describe) 

Amended and Restated Loan Agreement in the amount of up to $74,408,049 to fund the 
development of 258 units of new permanent supportive housing with 153 units for adults 
experiencing homelessness plus one resident manager unit and 103 units for senior households 
experiencing homelessness where at least one household member is age 55 years and older 

plus one resident staff unit; as well as to construct the commercial shell of a culinary job 
training program for people experiencing homelessness (the "Public Benefit use commercial 

space") which will be known as the CHEFS Program, all contained in a leasehold interest on 
land that will be conveyed to the City and county of San Francisco under the federal Title v 

program by the Department of Health and Human services ("HHS"). 

D 

D 

THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES 

Board of supervisors 

THE BOARD OF A STATE AGENCY ON WHICH AN APPOINTEE OF THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM SITS 
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List the names of (A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY /SUBCONTRACTOR FIRST NAME TYPE 

1 Stokes Mary Elizabeth CEO 

2 call andrillo chris coo 

3 Lara Eric CFO 

4 Bayley Amy Other Principal officer 

5 Gualco Barbara Board of Directors 

6 saab Bruce Board of Directors 

7 shoemaker Doug other Principal officer 

8 Holder Ed other Principal officer 

9 Graf Jane other Principal officer 

10 Dolin Jennifer other Principal officer 

11 Rosenblum Joe other Pri nci pal officer 

12 clayton Melissa other Pri nci pal officer 

13 Dare Ramie Other Principal officer 

14 Ciraulo Rich other Principal officer 

15 Daues stephan other Principal officer 

16 spears steve other Principal officer 

17 Agostino val other Pri nci pal officer 

18 Dodds Vince other Principal officer 

19 springwater Richard Board of Directors 
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List the names of (A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 cooke David other Principal officer 

21 Hagan scott Other Principal Officer 

22 cl ayter Todd Board of Directors 

23 Franklin Michael Board of Directors 

24 Knapp Frederic Board of Directors 

25 solomon Barbara Board of Directors 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

36 

37 

38 
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List the names of (A) members of the contractor's board of directors; (B) the contractor's principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY /SUBCONTRACTOR FIRST NAME TYPE 

39 

40 

41 

42 

43 

44 

45 

46 

47 

48 

49 

so 

D Check this box if you need to include additional names. Please submit a separate form with complete information. 
Select "Supplemental" for filing type. 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete. 

I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

BOS clerk of the Board 

SAN FRANCISCO ETHICS COMMISSION-- SFEC Form 126(f)4 v.12.7.18 

DATE SIGNED 
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