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FILE NO. 191115 ‘ | RESOLUTION NO.

[Grant Agreement Amendment - 1064 Mission Homeless Services Center LLC - City-Owned

- and Operated Homeless Services Center - 1064-1068 Mission Street - Not to Exceed
$13,450,689] » :

Resolution approving and authorizing the Director of the Mayor’s Office of Housing and
Community Development to execute an amended and restated Grant Agreement with
1064 Mission Homeless Services Center LLC, a California limited liability corporation,
in a‘n amount not to exceed $13,450,689 to finance the cbnstrﬁcﬁon of a City~ewned
and operated Homeless Services Center for residents experieneing'homelessnees,
located on the two floors, on the ground level of 1064-1068 Mission Street facing
Stevenson Street, to commence upon Board approval, for a grant period of August 1,

2019, through August 1, 2021.

WHEREAS, The City and County of San Francisco (“City”), aCﬁhg through the Mayor’s

Office of Housing and Community Development (‘“MOHCD?), administers a variety of housing

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

rehabilitation of single- and multi-family housing for low- and moderate-income households
and resources for homeowners in San Francisco; and
WHEREAS, MOHCD enters into loan agreements with affordable housing developeré
and operators; administers loan agreements; reviews annual audits and monitoring reports;
monitors compliance with affordable housing requirements in accordance with capifal funding
regulatory agreements; and if necessary, takes appropriate action to enforce compliance; and
' WHEREAS, The real ‘property owned by United States, in the City and located at 1064-

1068 Mission Street between Sixth and Seventh Streets (“Property”), was declared surplus

‘and is subject to aséignment for disposal for hemeless serving purposes by the Secretary of

Health and Human Services under the provisions of Section 203(k)(1) of the Federal Property

Mayor Breed .
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and Administrative Services Act of 1949, as amended, and Title V of the McKinney~_\/ento
Homeless Assiétance Act, as amended; and the rules and regulations promulgatéd thereto;
and |

WHEREAS, On May 23, 2017, the Board 'c_)f Supervisors approved an application to
acquire the Property for $1 from the Department of Health and Human Services (“HHS”)
Federal Property Assistance Program for use in construcﬁng éupportive housing for homeless
San Franciscans (Resolution No. 178-17); and

WHEREAS, MOHCD submitted an application to acquire the real property and in a
letter dated Auguét 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 d_ocuments that affect fitle to the property for HHS review and
abbroval; and upon demonstration of the City’s ability to obtain the.needed funding in line with

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

‘and

WHEREAS, An appraisal dated May 17, 2017, valued the Property at $36,000,000;
and - '
WHEREAS, On October 10, 2017, MOHCD issued a Request for Qualifications
(“RFQ"), seeking submittals from qualified ‘respéndents to develop the Propérty'as permanent

supportive housing for adults and seniors experiencing homelessness; and |
WHEREAS, The joint development team of Episcopal Community Services and Mercy
Housing California, Califomia nonprofit public benefit corporations, jointly responded to the
RFP and were selected to be the develobe‘r for the Property; and
WHEREAS, Episcopal Community Services and Mercy Housing California established
1064 Mission, L.P., a California limited partnership (“Lessee”), as a separate entity under

which to develop the Project and 1064 Mission Homeless Services Center, LLC, as g

Mayor Breed
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separate entity under Whiéh to develop the Homeless Services Center (“Grantee”); and

-WHEREAS, On November 1, 2018, HHS, entered iﬁto a short term lease of the
Property with the City; and

WHEREAS, Two stories accessed from Stevenson Street, with a total of approximately
20,000 square feet, Willi be retained with the land for the City to develop a Homeless Services
Center (“HéC”) to be operated by the Departments of Public Health (“DPH") and
Homelessness and Supportive Housing (‘HSH”) for homeless clients and which is not part of
the residential ground leased parcel; and | | ’

WH‘EREAS, The HSC will be dedicated to providing a full range of health services for
people experiencing homelessness including the relocated Tom Waddell Urgent Care Clinic
(“TWUC”) providing urgent care and transitional primary care services both for walk-in patents
and those brought in by the City's Street Medicine Team; dental care; behavioral health cére,
including'vsubstance use counseling and referrals; case management; podiatry; and nursing

care; as well as administrative and operational space for the HSH San Francisco Homeless

"Outreach Team (“SFHOT”), whose staff provides outreach to residents currently experiencing

homelessness throughbut the City as well as seeing some clients on site; and shared spaces
for staff from both DPH and HSH to work and collaborate; and 4

WHEREAS, The Grantee will develop the HSC as a separate project on behalf of the .
City in conjunction with the development of the residential permanent suppérﬁve housing by

1064 Mission L.P. located an the Property (the “Residential Parcel”); and
WHEREAS, DPH and HSH have identified funds to develop the HSC in the

approximéte'amount of $15,063,994 composed of Certificates of Participation, General
Obligation Bond Funds and General Fund monies (collectively, the “Funds”) that have been
approved by the Board or are concurrently, with this Resolution, being considered for approval

by the Board; and

Mayor Breed i .
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. WHEREAS, For project efficiency, DPH and HSH propose to work order'the Funds to
MOHCD who is disbursing Loan Funds for the adjacent residential project; now, therefore, be
it

RESOLVED, That the Board of Supervisors hereby approves the Grant Agreement and
authorizes the Director of MOHCD or his designee to enter into any amendments or
modifications to the Agreement (inoluding;_ without limitation, preparation and attachment or,
or changes to, any of all of the exhibits and ancillary agreements) and any other documents or
instruments necessary in connection therewith that the Director determines, in consultation
with the City Aﬁdrney, are in the best interest of the City, do not materially.increase the
obligations or liabilities for the City or materially diminish the benefits of the City, are
necessary or advisable to effectuate the pu’rpeses and intent of this Resolution and are in
compliance with all applicable laws, including the City Charter; and, be it |

FURTHER RESOLVED, That all actions authorized and di;rected by this Resolution and
heretofore taken are hereby ratified, approved and confirmed by this Board of Supervisors;
and, be it _ A

FURTHER RESOLVED, That within thirty (30) days of the Agreement being fully
executed by all parties, MOHCD shall provide the final Agreement to the Clerk of the Board

for inclusion into the oﬂ‘icial file.

RECOMMENDED

) Z\Qﬂ (\/\/L 1

Damel Adams, Ac’ung Director
Mayor’s Office of Housing and Community Development

n:\spec\as2019\1900280\01402372.docx
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BUDGET AND FINANCE COMMITTEE MEETING : : NOVEMBER 13, 2019

Items 10, 11, & 12 _ Department:
Files 19-1012, 19-1019, 19-1115 Mayor’s Office of Housing & Community Development

Legislative Objectives

o Files 19-1019 and 19-1012: The proposed resolution and ordinance would approve the
issuance of certificates of participation in an amount not to exceed $7,250,000 and
appropriate those funds to finance a portion of the development costs of the Homeless
Serwce Center at 1064-68 Mission Street.

s File 19-1115. The proposed resolution would approve an amended and restated grant
agreement between the Mayor's Office of Housing and Community Development
(MOHCD) and 1064 Mission Homeless Services Center LLC for $13,450,689 to finance the
construction of the of Homeless Service Center at 1064-68 Mission Street. The amended
grant includes the certificates of participation in Files 19-1019 and 19-1012.

Key Points

e The City is funding the development of a Homeless Service Center at 1064-68 Mission
Street, which will be co-located with 258 units of supportive housing (File 19-1114 of this
report). The site will be jointly developed by Mercy Housing California and Episcopal
Community Services and the Hbmeléss Services Center will be co-owned by the
Departments of Public Health and Homelessness & Supportive Housing. Constructlon is
expected to occurJanuary 2020 to August 2021.

s« The Departments of Public Health and Homelessness & Supportive Housing will relocate
existing programs to this new Homeless Service Center, including the Tom Waddell Urgent
Care and Dental Clinic, the Street Medicine team, behavioral health services, and the San
Francisco Homeless Outreach Team (SF HOT). 147 staff are expected to be relocated.

Fiscal Impact

* The cost to develop the Homeless Service Center is $16,147,863, of which $13,450,689 is.
subject of the proposed amended grant agreement (File 19-1115). Sources of funds for
the $13,450,689 grant agreement include proceeds from the certificates of participation
(Files 19-1019 and 19-1012), $3.45 million General Fund contributions -from the
Department of Public Health, and $5 million from the 2016 Public Health & Safety General
Obligation Bond. '

» The anticipated incremental debt service associated with the certificates of participation
complies with the City's policy of limiting General Fund debt service payments at or below
3.25 percent of General Fund Discretionary Revenue,

‘Recommendation

Approve the proposed resolutions and ordinance.

SAN FRANCISCO BDARD OF SUPERVISORS i BUDGETAND LEG!SLAT]VE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING ‘ NoOVEMBER 13,2019

City Charter Section 9.105 states that amendments to the Annual Appropriation Ordinance are

subject to Board of Supervisors approval by ordinance after the Controller certifies the
availability of funds. : '

City Charter Section 9.113(e) states that the Board of Supervisors has the authority to borrow

money on an interim basis through the issuance of its commercial paper notes and other short
term debt.

“City Charter Section 9.118(b) states that any corltract 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. ' ' '

City Administrative Code Section 10.62(b) states that the Board of Supervisors may authorize
the issuance of Certificates of Participation (COPs) and other lease financing debt to fund
capital projects provided the annual debt service cost of such outstanding indebtedness does

not exceed 3.25% of discretionary revenue as determined by the Controller and DlrECtor of
Public Finance.

City Administrative Code Section 10.62(c) states that the Director of Public Finance may issue
tax-exempt and taxable commercial paper notes to provide interim funds to finance the
acquisition, construction and rehabilitation of capital improvements and capital equipment,
subject to the project’s and financing plan’s approvai by the Board of Supervisors and Mayor.

Homeless Ser\nce Center at 1064-68 Mission Street

The Clty is funding the development of a Homeless Service Center at 1064-68 Mission Street,

which will be co-located with- 258 units of supportive housing (File 19-1114 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 City and jointly operated 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
new Homeless Service Center. The property will be managed by Caritas Management
Corporation. Constructlon is expected to occur January 2020 to August 2021.

The Departments of Public Health and Homelessness & Supportive Housing will relocate other’
existing programs to this new Homeless Service Center, including the Tom Waddell Urgent Care
and Dental Clinic, the Street Medicine team, behavioral health services, and the San Francisco
Homeless Outreach Team (SF HOT). These programs will serve homeless persons within the
City. One Deputy Sheriff will be stationed on-site during program hours, 8am — 7pm.

~ SAN FRANCISCO BOARD OF SUPERVISORS ) : ~ BUDGET AND LEGlSLATlVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING ' ‘ NOVEMBER 13,2019

File 19-1019: The proposed resolution would approve the issuance of certificates of
participation (COPS) in an amount not to exceed $7,250,000 to finance a portion of the costs of
the Homeless Service Center at 1064-68 Mission Street. The resolution would also authorize
issuance of commercial paper on an interim basis in advance of the execution and delivery of
the COPs and to be repaid with proceeds from the COPs.

File 19-1012: The proposed ordinance would appropriate $7,250,000 of proceeds of certificates

‘of participation to the Department of Public Health to fund construction costs for the Homeless

Services Center in FY2019-2020 and related issuance costs; and placing these funds on
Controller’'s Reserve pending the sale of the certificates of participation.

File 19-1115: The proposed resolution would approve an amended and restated grant |
‘agreement between the Mayor’s Office of Housing and Community Development (MOHCD) and

1064 Mission Homeless Services Center LLC for $13,450,689 to finance the construction of the

. of Homeless Service Center at 1064 Mission Street.

Legislation Approving the Developmént of the Homeless Service Center

The cost to develop the Homeless Service Center is $16,147,863, shown in Table 1 below, Of
the $16,147,863 development cost, $13 450,689 is a grant agreement between MOHCD and
1064 Mission Homeless Services Center LLC to finance the construction (File 19-1115). File 19-
1115 increases the total grant agreement from the previous grant amount of $775,439 to'the
new grant amount of $13,450,689. Sources of funds for the $13,450,689 grant agreement
include COPs proceeds (Flles 19-1019 and 19-1012).

SAN FRANCISCO BOARD OF SUPERVISORS ) BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING

Table 1: Homeless Service Center Development

NOVEMBER 13, 2019

Non-City
Sources City Sources " Sources Total
Grant Agreement
- 2016 Public Health & Safety Bond GO Bonds $5,000,000 SO $5,000,000
Certificates of Participation {Files 19-1012 and 19-1019) 5,000,000 0 5,000,000
General Fund 3,450,689 0 3,450,689
Subtotal, Grant Agreement (File 19-1115) - $13,450,689 S0 | $13,450,689
General Fund - Reimbursement to MOHCD 1,618,304 0 1,618,304
Tax Credit Equity ’ 0 1,078,870 1,078,870
Total Sources $15,068,993 $1,078,870 | $16,147,863
Uses
Soft Costs . _
Architecture & Design $656,880 $0 | $%656,880
Engineering & Environmental Studies 118,061 0 118,061
Construction Financing Costs 0 0 0
Permanent Financing Costs 0 0 0
Legal Costs 0 0 o
Other Development Costs 457,981 0 457,981
Contingency (13%) 160,000 0 160,000
Subtotal Soft Costs $1,392,922 S0 *$1,392,922
Acquisition 5,000 0 5,000
Construction 9,433,794 1,078,870 $10,512,664
Construction Contingency (22%) 2,318,974 : 0 $2,318,974
Operating Reserves - S0 0 S0
Developer Fees 300,000 0] 300,000
Reimbursement to MOHCD 1,618,304 0 1,618,304
Total Uses $15,068,993  $1,078,870 | $16,147,863

Source: MOHCD

According to Ms. Anne Romero, MOHCD project manager, the contingencies of 13 percent for
soft costs and 22 percent for construction costs for the Homeless Service Center are higher
than those in the supportive housing budget (7 percent and 16 percent respectively, shown in
Table 1 of File 19-1114 of this report) because at the time of the financing request, the design
of the Homeless Services Center was less advanced than the design of the supportive housing
which could lead to higher design and construction costs. ‘

Costs of Homeless Serv;ce Center Programs

The FY 2019-20 costs of $17 million for the followmg programs that will be relocated to the
.Homeless Service Center are shown below in Table 2 below. These are existing programs that
will service residents at the proposed supportive housing development at 1064-68 Mission
Street and as well as continue to service clients Citywide through the Homeless Service Center.

According to Ms, Jenny Louie, Budget Manager at the Department of Public Health, and Gigi

Whitley, Deputy Director of Administration & Finance at the Department of Homelessness &

Supportive Housing, none of the exrstmg programs that are being relocated are expected to
expand.

SAN FRANC!SCO BOARD OF SUPERV!SORS .
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BUDGET AND FINANCE COMMITTEE MIEETING : .o NovemBser 13, 2019

Table 2: Costs of Homeless Service Center Programs

Program/Service . Estimated FY 2020-21 Costs
One-ti d { costs for relocating DPH linical ‘ '
ne-time moving an equxpmen costs for relocating clinica $2,062,536

services :
One-time costs - _ $2,062,536
Tom Waddell Urgent Care, Street Medicine, & Shelter Health .

' ’ : $8,200,000
Homeless Qutreach Team (HOT) . 12,836,884
Deputy Sheriff : : 485,222
Ongoing costs $21,522,106

Sources: Departments of Public Health, Homeless & Supportive Housing, and Sheriff

Notes: Program costs reflect FY 2019-20 values and will be higher in FY 2020-21 when the Homeless Service Center
becoming. operational. Moving and equipment (furniture, fixtures, & equipment) costs for relocating the
Department of Public Health's clinical programs to 1064-68 Mission are included in the FY 2015-20 budget. Moving
and equipment costs to relocate the HOT team will be requested in the FY 2020-21 budget. '

As shown above, one-time moving and equipment costs to relocate Department of Public
Health clinical programs that provide services to homeless persons are estimated to be $2
‘million and are included in the FY 2019-20 budget. Moving and equipment costs to relocate the
Homeless Outreach Team will be requested in the FY 2020 21 budget. An additional new and -

ongoing cost of $485,222 will be the cost of stationing a Deputy Shenﬁ‘ durmg clinic hours
Monday — Saturday 8 am —7pm.

_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 (HHS) in October 2018 -at no cost. The land was made available at
below market rate through a federal program known as McKinney—\’/ento‘Homeless Assistance
Act, which makes surplus federal properties available to assist homeless persons. In May 2017,
the Board of Supervisors approved a resolution authorizing MOHCD to submit an application to-
the HHS Federal Property Assistance Program to acguire 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 has a three year term with options to extend up to twenty years and requires the City '
to 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 construction of supportive housing (File 19-1114) and grant agreement for the
construction of the Homeless Service Center (19-1115). Although the land has an estimated
market value of $36 million, the City. will be able 1o purchase it for $1.00 through the Federal
Property Assistance Program

10 Year Capital Plan

The Homeless Service Center project at 1064-68 Mission Street is in the Clty s 10 Year FY 2020-
2029 Capital Plan, which was approved by the Board of Supervnsors The Capital Plan-includes

~ SAN FRANCISCO BOARD OF SUPERVISORS o BUDGEFAND LEG]SLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING , NovemBER 13,2019

the $5 million in COPS and $5 million of general obligation bond funding allocated to the
construction of the Homeless Service Center. The $5 million of COPS is part of the $108 million

" “Public Health 101 Grove Exit COP” identified in the Capital Plan for the planned relocation of
staff out-of the seismically unsafe 101 Grove Street.” The $5 million in bond funding is from the
2016 General Obligation Public Health and Safety.

Funding Sources for Homeless Service Center

Graht Agreement (File 18-1115)

As shown in Table 1 above, the total expected development cost for the Homeless Service
Center is $16,147,863, of which $13,450,689 would be paid for by a grant from MOHCD.
Sources of funds for the $13,450,689 grant agreement include:

.o $5,000,000 in 2016 Public Health & Safety Bond General Obligation Bonds®

s $5,000,000 in Certificates of Participation, shown in Table 3 below (Files 19-1019 and
19-1012) ‘

e 53,450,689 in General Fund monies, previously appropriated by the Board of
Supervisors in the FY 2019-20 DPH budget.

Other Funding Sources

The other sources of funds to develop the Homeless Service Centér, shown in Table 1 above,
include: ‘

s $1,618,304 in reimbdrsement from the General Fund allocations to the Department of
Public Health, to offset a portion of the shell construction that structurally supports

offices for their programs as well as the residential units and is therefore eligible for tax
credits. ' '

s $1.078,870 in tax credit equity, allocated to the developer by the California Tax Credit
Allocation Committee for the shell construction.

Issuance and Appropriation of Certificates of Appropriation

Tables 3 below shows the sources and uses of the COPS funding (Files 19-1019 and 19-1012).

* The $108 million includes the relocation of staff‘to Laguna Honda Hospital and San Frandisco General Hospital.
 As of June 2019, the City had issued $223,075,000 of the $350,000,000 authorized by voters for this General
Obligation bond in 2016, leaving approximately $126,925,000 remaining in bond authority.

B SAN Fﬁf\l\]g S(_Z_C_)ﬁl?p/p\gp OF § UPERVISORS BUDGET AND LEGISLATIVE AANALYST




. BUDGET AND FINANCE COMMITTEE MEETING ) . C NoveEMmBER 13, 2019

Table 3: Certifications of Participation Funding

Sources and Uses . . Amount
Sources . . ‘
COP Par Amount $7,250,000
Uses i '

Homeless Services Center . . $5,000,000
Audit Fee 10,000
Subtotal Estimated Project Costs . ) , $5,010,000
Debt Service Reserve Fund® , $637,950
Capitalized Interest/Fees ® ' : ' 904,800
Issuance Costs ' 403,215
Underwriter’s Discount Fee ' 48,035
Subtotal Costs of Issuance ’ $1,995,000
Total Estimated Costs . - $7,005,000
Reserve for Market Uncertainty 245,000
Total Uses . . ’ $7,250,000

Source: Office of Public Financé

® The debt service reserve fund sets aside funds équal to one year of debt service to account for financial.

uncertainty in repayment of the debt. The capitalized interest fund is the source of funds to repay debt prior to
completion of the project. : '

As shown in Table 3 above, of the $7,250,000, $5 million will be allocated to fund development
of the Homeless Services Center (the $5 million allocation is also sh'own in Table 1 above).,
$10,000 for the City Services Auditor to review the project, and the remammg $1,995,000 is the
cost of the issuance, with an additional S245 000 reserve for market uncertainty.

City’s Debt Policies

As noted above, the current plan of finance anticipates utilizing-the City's commercial paper

‘program, which was approved by the Board of Supervisors in March 2008 (File 09-0197) and

March 2010 (File 10-0269) to finance project costs pending issuance of the COPs, Of the City's
total commercial paper program of $250 million re-authorized by the Board of Supervisors in
May 2016 (File 16-0427); $205.4 million was unencumbered as of November 13, 2019.

The City’s policy is to limit General Fund debt service at or below 3.25 percent of discretionary
General Fund revenues. Accordmg to Ms. Anna Van Degna, Director of Public Finance, the
anticipated incremental debt service associated with the delivery and execution of the COPs
complies with the City's policy of Ixmmng General Fund debt service payments at or below 3.25
percent of General Fund Dlscretlonary Revenue.,

Accordmg to Ms. Van Degna, the Office of Public Finance intends to sell the COPS through a
competitive sale.

Approve the proposed resolutions and ordinance.

SAN FRANCISCO BOARD OF SUPERVISORS ’ BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francisco

Mayor's Office of Housing and Community Development
1 South Van Ness Avenue, 5% Rloor

San Prancisco, CA 94103

Office of Economic and Workforce Development
City Hall, Room 448

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Amended and Restated Grant Agreement

Agency Name: 1064 Mission Homeless Serv1ces Center LLC

Agency DUNS Number: N/A

Project ID: N/A

Project Description: Grant funding for development expenses of the Homeless Services Center being

constructed by 1064 Mission Homeless Services Center LLC (the “Grantee”) on behalf of the Department of Public
Health (DPH) and the Department of Homelessness and Supportive Housing (HSH) at 1064-68 Mission

Grant Period: | August 1, 2019— August 1, 2021

Total Grant Amount:  $13,450,689

Fundiﬁg Sources: General Fund $3,450,689
. Certificates of Participation (DPH) $5,000,000
General Obligation Bond (HSH) $5,000,000

Awarding Agency and Contact Tnformation:

Mayor’s Office of Housing and Community Devclopment
-+ Grants Coordinator: Anne Romero

Phone Number: 415-701-5525

Email Address: anne.romero @sfgov.org

MOHCD/OEWD 2018-2020 Grant Agreement : ' : : ' April 2018
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AMENDED AND RESTATED GRANT AGREEMENT
between |
CITY AND COUNTY OF SAN FRANCISCO
and

1064 MISSION HOMELESS SERVICE CENTER LLC

THIS AMENDED AND RESTATED GRANT AGREEMENT (this “Agreement”) is made this Start Date, in the -
City and County of San Francisco, State of California, by and between 1064 MISSION HOMELESS SERVICES
CENTER LLC, a California limited liability corporation (“Grantee” or “Contractor”), and the CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation (“City™), acting by and through the Mayor’s Office of
Housing and Community Development or Office of Economic and Workforce Development (“MOHCD/OEWD"”).

WITNESSETH:

WHEREAS, Grantee has submitted a grant application to MOHCD/OEWD seeking a grant for the purpose of
funding the matters set forth in the Work Program (as defined below);

WHEREAS, City has reviewed the grant application, and has agreed to grant certain funds to Grantee on the terms
and conditions set forth in this Agreement

WHEREAS, City and Grantee previously entered into that certain Grant Agreement dated , 2019
(“Predevelopment Grant Agreement”) that is being superseded and replaced in its entirety by this Agreement;

. WHEREAS, Grantee understands and acknowledges that City is utilizing the City’s General Fund, Certificates of
Participation (DPH) and General Obligation Bonds (HSH) as the funding source for this Agreement.

WHEREAS, Grantee secks funds for the Work Program, as deﬁned below, and Clty agrees to provxde such funds,
on the terms and conditions set forth herem, and,
AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and adeguacy of which are hereby
acknowledged, the parties agree as follows: |

ARTICLE 1
DEFINITIONS

Section 1.01 — Specific Terms

Unless the context otherwise requires, the followmg capitalized teris (whether smgular or plural) shall have the
meanings set forth below:

(a) “ADA” shali mean the Americans with Disabilities Act (including ‘all rules and regulations
thereunder) and all other applicable federal, state and local dxsablhty rights legislation, as the same may be
amended, modified or supplemented from time to time.

(b) " Application Documents” shall mean collectlvely: (i) the grant application submitted by
Grantee, including all exhibits, schedules, appendices and attachments thereto; (ii) all documents,

correspondence and other written materials submitted in respect of such grant application; and (iii) all
amendments, modifications or supplements to any of the foregoing approved in writing by City.

" MOHCD/OEWD 2018-2020 Grant Agreement " Pagel ' ‘ " Aprl2018
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(c} "Authorizing Resolutions” shall mean: (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 hy all of its general partriers; 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 Grantee's authority to execute, deliver and perform the obligations under the
City Documents to which Grantee is a party or by which itis bound

(d) "Charter" shall mean the Charter of C;ty. .
(&) "City" shall mean 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.

® “CWVID” shall mean the Contract Monitoring Division of the City.
(2 "Controller” shall mean the Controller of City.

(h) “DPH” shall mean San Francisco Department of Public Health.

)] -"Effective Date" shall have the meaning set forth in Section 3.01 below.
0] "Event.nf Default" shall have the meaning set férth in Section 14.01 below.
() "Fiscal Quarter” shall mean each period of three (3) calendar months commencing on July 1,

October 1, January 1 and April I, respectlvely

0] "Fiscal Year" shall mean each period of twelve (12) calendar months commencing on July 1 and
ending on June 30 during all or any portion of which this Agreement is in effect.

(m) “Form H” shall have the meaning set forth in Section 7.03(C) below.

(n) “Funding Source” shall mean the federal, state or city program-under which MOHCD/OEWD
receives the funding from which this grant is made.

(0) "Grant Amount” shall mean 1 the total funds authonzed for distribution to Grantee under this
Agreement, as set forth in Section 5.01 below.

(5)) “Grant Funds" shall mean any and all funds allocated or disbursed to Grantee under this
Agreement.

(@) “Homeless” 15‘ defined as; l
(1) An individual or family that lacks a fixed, regular, and adequate nighttinoe residence; and
(2) An md1v1dua} or family that has a pnmary nighttime residence that is:
(i) A supervised publicly or privately operated shelter designed to provide temporary living

" accommodations (including welfare hotels; congregate shelters, and transitional housing for the
mentaily il1);

(it) An institation that pr OVJdes a temporary residence for 1nd1v1duals intended to be
institutionalized; or

(i) 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.

@ “HSC” shall have the meaning of the Homeless Services Center.
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(s) - “HSH” shall have the meaning of San Francisco Department of Homelessness and Supportive
Housing. ‘

(© . “Indemnified Parties” shall mean: (i) City, including MOHCD/OEWD and all commissions,
departments, agencies and other subdivisions of City; (ii) City's elected officials, directors, officers,

employees, agents, successors and assigns; and (3ii) all persons or entities acting on behalf of any of the
foregoing. '

(v “Losses” shall mean any and all liabilities, obligations, losses, damages, penalties, claims, actions,

suits, judgments, fees, expenses and costs of whatsoever kind and nature (including legal fees and expenses

and costs of investigation, of prosecuting or defending any Loss described above) whether or not such Loss
. be founded or unfounded, of whatsoever kind and nature.

V) "MOHCD" means the Mayor's Office of Housing and Community Development or its
successor.

(w) “MOHCD/OEWD Program” shall mean the federal, state or local fundmg program that
MOHCD/OEWD is administering.

(x)- "Procedures Manual" shall mean the MOHCD/OEWD Operating and Procedures Manual, the
Capital Implementation Manual, and/or the Small Business Enterprise Program Manual as appropriate, and
as the same may be amended from tu-ne fo time.

) "Project” means the development described in ___. Ifindicated by the context "Pro;ect
means the Site and the improvements developed on the Site.

(z) "Projec»t Budget" shall mean each budget setting forth the uses of Grant Funds for a Work
Program identified in Appendix A attached hereto.

(aa) “Publication” shall mean any report, article, educational material, handbook, brochure, pamphlet,
press release, public service announcement, web page, audio or visual material or other communication for
public dissemination, which relates to all or any portion of the Work Program or is paid for in whole or in
part using Grant Funds.

(bb) “Tenure Period” shall have the meaning set forth in Section 3.03 below.

(cc) “Value of the Building” shall mean the reasonable monetary value assigned 1o the building, such
as the value assigned by an mdependcnt real estate appraiser. ' “"

(dd) “Work Product” shall have the meaning|set forth in Section 4.03 below,

(ee) “Wérk Program" shall mean the Grantee’s activities during a Grant Year identified in
Appendix A attached hereto.

Section 1.02 — Incorporation of Funding Source Requirements

Grantee understands and acknowledges the limitations and requirements imposed on Grantee as a result of the
Funding Sources for this Agreement, as identified on the first page of this Agreement, including Certificates of
Participation, General Obligation Bonds, General Fund, as well as applicable federal and/or state regulations and the
agreement between City and the federal or state entity, if any, that provided the funds to City for this Agreement.
"All Grantee agrees that all activities taken by Grantee and its agents under this Agreement shall comply with the
applicable program requirements and, if Grantee has any questions regarding such requirements Grantee shall (i)
look at the applicable program requirements on file at MOHCD/OEWD and (1) seek clanﬁcatxon from
MOHCD/OEWD staff.
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Section 1.03 — Additional Terms

The terms "as directed," "as required” or "as permitted” and similar terms shall refer to the direction, requirement or
permission of MOHCD/OEWD. The terms "sufficient,” "necessary" or "proper” and similar terms shall mean
sufficient, necessary or proper in the sole judgment of MOHCD/OEWD. The terms "approval,” "acceptable” or
“satisfactory" or similar terms shall mean approved by, acceptable to or satisfactory to MOHCD/OEWD. The terms
“include,” "included" or "including" and similar terms shall be deemed to be followed by the words “without
limitation".” The use of the term "subcontractor,” "successor” or "assign” herein refers only to a subcontractor
(“subgrantee’), successor or assign expressly permitted under Article 7.

Section 1.04 — References to this Agreement

References to this Agreement include: (a) any and all appendices, exhibits, schedules, attachments hereto; (b) any
and all statutes, ordinances, regulations or other documents expressly incorporated by reference herein; and (c) any
and all amendments, modifications or supplements hereto made in accordance with Section 19.02. References to
articles, sections, subsections or appendices refer to articles, sections or subsections of or appendices to this

Agreement, unless otherwise expressly stated. Terms such as "hereunder,” “herein” or "hereto” refer to this
Agreement as a whole.

ARTICLE 2
CERTIFICATION OF GRANT FUNDS;
LIMITATIONS ON CITY’S OBLIGATIONS

Section 2.01 — Certification of Controller; Guaranteed Maximum Cost

No funds-shall be available under this Agreement until City’s receipt of funds from the Funding Source and prior

writtenr authorization certified by the Controllet. In addition, as set forth in Section 21.10-1 of the San Francisco
Administrative Code:

(a) City's obligation hereunder shall not at any time exceed the least of (i) the amount certified by the
Controller for the purpose and period stated in such certification; (ii) the Grant Amount, as such amount
may be amended pursuant to Section 19.02; (iii) the amount of funds actually received by City for the
Work Program; and (iv) the costs' mcurred by Grantee to perform the Work Program as descnbed in
Appendix A.

(b) Except as may be provided by City ordinances governing emergency conditions, City and its
employees and officers are not authorized to request Grantee to perform services or to provide materials,
equipment and supplies-that would result in Grantee performing services or providing materials, equipment -
and supplies that are beyond the scope of the Work Program unless this Agreement is amended in Writing
and approved as required by law to authorize such additional services, materials, equipment or supplies.
City is not required to pay Grantee for services, materials, equipment or supplies that are provided by

"1 Grantee that are beyond the-scope of the services, materials, equibment and supplies agreed upon herein

and that were not approved by a written amendment to this Agreement having been Iawquy executed by
City.

(c) City and its employees and officers are not authorized to offer or promise to Grantee additional
funding for this Agreement which would exceed the maximum amonnt of funding provided for herein.
Additional funding for this Agreement in excess of the maximum provided herein shall require lawful
approval and certification by the Controller. City is not required to honor any offered or promised
additional funding which exceeds the maximum provided in this Agreement which requires lawful approval .

- and certification of the Controller when the lawful approval and certification by the Controller has not been
obtained.

@ The Controller is not authorized to 'make payments on any agreement for which funds have not
been certified as avajlable in the budget or by supplemental appropriation.
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Section 2.02 — Supersedure of Conflicting Provisions

IN THE EVENT OF ANY CONFLICT BETWEEN ANY OF THE PROVISIONS OF THIS ARTICLE 2 AND

ANY OTHER PROVISION OF THIS AGREEMENT, THE APPLICATION DOCUMENTS OR ANY OTHER

* DOCUMENT OR COMMUNICATION RELATING TO THIS AGREEMENT, THE TERMS OF THIS
ARTICLE 2 SHALL GOVERN.

ARTICLE3 - ‘
EFFECTIVE DATE, TERM AND TENURE PERIOD

Section 3.01 — Effective Date
This Agreément shall become effective when ({) duly executed by all of the parties and (if) the Controller has

certified to the availability of funds as set forth in Section 2.02 and MOHCD/OEWD has notified Grantee thereof in
writing (the "Effective Date").

Section 3.02 — Duration of Term

Time is of the essence in this Agreement. The term of this Agreement shall commence on -~ __,2020. Such
term shall end at 11:59 p.m. San Francisco time on ,2022. Any funds not expended for eligible costs

- .on or before the expiration or termination date shall be immediately returned to the City, regardless of the reason for
the delayed expenditure and regardless of whether Grantee has completed the Work Program.

For all projects that include construction or renovation of facilities, construction must begin as soon as reasonably
possible but in no event later than one year after the Effective Date of this Agreement. Without limiting City's right
and remedies under this Agreement, any extension of the term of this Agreement is subject to the prior written
approval of MOHCD, which approval may be given or denied in MOHCD's sole discretion. If Grantee holds any
Grant Punds at the time of the expiration or termination of this Agreement, which Grant Funds were not expended

© for ehgible costs before the expiration or termination date, then Grantee shall immediately notify City of the
remaining balance of the unexpended Grant Funds. City will decide either to: (1) extend the term and allow the
Grant Funds to be used for identified eligible costs; or (2) require the immediate return of the unexpended Grant
Funds; and City will notify Grantee in writing of its decision. Grantee shall not expend any Grant Funds during the
period between the expiration or termination date and the date that City notifies Grantee of its decision.

Section 3.03 — Tenure Period - INTENTIONALLY OMITTED.

Section 3.04 — Predevelopment Grant Agreement Terminated. City and Grantee hereby agree that this
Agreement supersedes and replaces the Predevelopment Grant Agreement, and that the Predevelopment Grant
Agreement and all of Grantee’s obligations thereunder are hereby terminated.

ARTICLE 4
IMPLEMENTATION OF WORK PROGRAM

Section 4.01 — Implementation of Work Program; Cooperation with Monitoring

AL Grantee shall use the Grant Funds distributed by City under this Agreement solely for the Work Program(s)
identified in and attached hereto as Appendix A and in accordance with the associated Project Budget(s) also
identified in and attached hereto as Appendix A. Grantee shall not use the Grant Funds for any other purpose. If the
Term of this Agreement is longer than one (1) year, Grantee shall, in good faith and with diligence, cooperatively
draft with MOHCD/OEWD a Work Program and Project Budget for each year of the Term (each, a Grant Year”)
Grantee shall submit to MOHCD/OEWD a Work Program and Project Budget no later than fifteen (15) days prior to
the commencement of each Grant Year. Bach Work Program and Project Budget approved by MOHCD/OEWD in a
successive Grant Year is hereby attached hereto as Appendix A and incorporated herein, Grantee acknowledges and
understands that MOHCD/OEWD will not obtain certification from the Controller until each Work Plan and each

* Project Budget are approved by MOHCD/OEWD for each Grant Year, as applicable. In the event Grantee has more
than one Work Program under this Agreement, Grantee shall: (i) submit a separate Project Budget for each such
Work Program, and (if) administer and maintain records for each Work Program and Project Budget separately. In -
no event shall there be any transfer of Grant Funds from one Work Program and Project Budget to another Work
Program and Project Budget of a different Grant Year without the prior written approval of City. The provisions
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and terms of this Agreement shall apply with respect to each Work Program and Project Budget, including any
successive Work Program and Project Budget in each Grant Year, and each reference to the Work Program or
Project Budget shall inclnde the singular and/or the collective, as appropriate. In the event of a breach of this-

Agreement with respect to any one or more of the attached Work Programs, MOHCD/OEWD shall have the right to
$uspend or terminate this Agreement as to all of the Work Programs.

B. - Grantee shall, in good faith and with diligence, (i) expeditiously administer and implement the Work
Program on the terms and conditions set forth in this Agreement and in accordance with the Project Budget, and

(ii) fully and faithfully perform all duties and tasks necessary to meet the goals set forth in the Work Program.
Grantee shall not materially change the nature or scope of any Work Program or Project Budget during the term of
this Agreement without the prior written consent of City. Grantee shall promptly comply with all standards,
specifications and formats of City under the MOHCD/OEWD Program, including those set forth in
MOHCD/OEWD’s Operating Procedures Manual and/or Capital Implementation Manual (the "Procedures Manual")
previously delivered t6 Grantee and incorporated herein by this reference, as the same may be updated or amended
from time to time, related to evaluation, planning and monitoring of the Work Program and shall cooperate in good
faith with City in any evaluation, planning or monitoring activities conducted or authorized by City.

C Grantee shall, upon request or as appropriate, prepare and make public presentations or conduct public
meetings or hearings relative to the accomplishments of the Work Program. Grantee agrees to promptly comply
with any request by MOHCD/OEWD to condnct such presentations or meetings in response to MOHCD/OEWD or
-community concerns relating to the Work Program.

Section 4.02 — Grantee’s Personnel

The Work Program shall be impleménted only by competent personnel under the direction-and supervision of
Grantee.

Section 4.03 — Publications and Work Product

A, If, in connection with this Agreement or the implementation of the Work Program, Grantee or any
subcontractor 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 City. Ifitis ever determined that any such creations are not works for hire under
applicable law, Grantee hereby assigns all copyrights thereto to City, and agrees to provide any material, execute
such documents and take siach othér actions as may be necessary or desirable to effect such assignment. With the
prior written approval of City, Grantee may retain.and use copies of such creations for reference and as
documentation of its experience and capabilities, Grantee shall obtain all releases, assignments or other agreements

from subcontractors or other persons or entities implementing the Work Program to ensure that City obtains the
‘rights set forth herein.

B. Grantee understands and agrees that City has the right to review, approve, disapprove or conditionally
approve, in its sole diseretion, the work and property funded in whole or part with the Grant Funds, whether those
elements are written, oral or in any other medium. Grantee has the burden of demonstrating to City that each
element of work or property funded in whole or part with the Grant Funds is directly and integrally related to the

Work Program as approved by City. City shall have the sole and final discretion to determme whether Grantee has
met this burden.

C.  Without limiting the obligations of Grantee set forth in Section 4.03(B) above, Grantee shall submit to City
for City's prior written approval any Publication or any training material that Grantee prepares and pays for in whole
or part with the Grant Funds under this Agreement and that is included as part of the Work Program, and Grantee
shall not disseminate any such Publication or training material unless and until it receives City's consent. In
addition, Grantee shall submit to City for approval, if City so requests, any other program material or form that
Grantee uses or proposes to use in furtherance of the Work Program, and Grantee shall promptly provide to City one
copy of all such materials or forms within two (2) business days following City's request. City’s approval of any
material hereunder shall not be deemed an endorsement of, or agreement with, the contents of such material, and
City shall have no liability or responsibility for any such contents. City reserves the right to disapprove any material
covered by this section at any time, notwithstanding a pricr approval by City of such material. Grantee shall not
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charge for the use or distribution of any Publication or training material funded all or in part with the Grant Funds,
without first obtaining City's written consent, which City may give or withhold in its sole discretion.

D. Grantee shall distribute any Publication, training material or other material funded in whole or part with the
Grant Funds under this Agreement solely within San Francisco, unless Grantee demonstrates a public benefit to

San Franciscans from a broader distribution and City otherwise gives its prior written consent, which City may give
or withhold in its sole discretion. In addition, Grantee shall furnish any services funded in whole or part with the
Grant Punds under this Agreement solely within San Francisco, unless City otherwise gives its prior written consent,
which City may give or withhold in its sole discretion.

E. City may disapprove any element of work or property funded in whole or part by the Grant Funds that City
determines, in its sole discretion, has any of the following characteristics: 'is divisive or discriminatory on a basis
prohibited under Section 18.01 below; undermines the purpose of the Work Program; discourages otherwise
qualified potential employees or volunteers or any clients from participating in activities covered under the Work
Program; undermines the effective delivery of services to clients of Grantee; hinders the achievement of any other -
purpose of City in making the Grant under this Agreement; or violates any other provision of this Agreement or
applicable law. If City disapproves any element of the Work Program as implemented, or requires any change to it,
Grantee shall immediately eliminate the disapproved portions and make the required changes. If City disapproves
any materials, activities or services provided by third parties, Grantee shall immediately cease using the miaterials
and terminate the activities or services and shall, at City's request, require that Grantee obtam the return of materials
from recipients or deliver such materials o City or destroy them.

F. City has the right to monitor from time to time the administration by Grantee or any of its subcontractors of
any programs or other work, including, without limitation, educational programs or trainings, funded in whole or
part by the Grant Funds, to ensure that Grantee is performing such element of the Work Program, or causing such
element of the Work Program to be performed, consistent with the terms and conditions of this Agreement.

G.- .Grantee acknowledges the importance of the public's understanding of MOHCD/OEWD efforts. Grantee
agrees to identify and publicize newsworthy program accomplishments and activities, and to acknowledge the
Funding Source if and when appropriate and possible. In addition, Grantee shall credit MOHCD/OEWD, and the
Funding Source as applicable, in all Publications, press releases, brochures, and other material resulting from
activities, events, projects or programs supported with the Grant Funds. Ifa CDBG project, this acknowledgment
should identify the project as: "Funded by the Mayor’s Office of Housing and Community Development/Office of
Economic and Workforce Development through the Community Development Block Grant Program.” If an ESG
project, this acknowledgment should identify the project as: "Funded by the Mayor’s Office of Housing and
Community Development through the Efncrgency Solutions Grant Program.” Except as set forth in this Section,
Grantee shall not use the name of the MOHCD/OEWD or City (as a reference to the municipal grantec as opposed
to location) in any Publication without prior written approval of City.

Section 4.04 — Capital Programs ) »

A For Work Programs that include construction or renovation activity, Grantee acknowledges that Grant
Funds provided under this Agreément are to be used to perform capital improvements, and that such Grant Funds
may not be used for subsequent repairs or improvements to the facility following completion of the Work Program.
This may include seeking monies from other sources to establish a building repair/maintenance reserve fund to
cover future improvements. No MOHCD/OEWD monies may be used to fund such reserves.

B. For all construction and rehabilitation projects for which permits are required by the San Francisco
Building Code, Grantee will obtain the approval of the Mayor’s Office on Disability ("MOD") prior to or concurrent
with all such applications for Building Permits from the San Francisco Department of Building Inspections unless
the project is exempted from MOD review. Projects exempted from MOD review and sign off are those projects -
that are defined as such jn the Capital Implementation Manual published by MOHCD/OEWD.

ARTICLE 5
- USE AND DISBURSEMENT OF GRANT FUNDS

Section 5.01 — Maximum Amount of Grant Fﬁnds

Grant Amount: The amount of the Grant Funds authorized for disbursement hereunder shall not exceed
$13,450,689, and incorporates the funding initially disbursed under the Predevelopment Grant Agreement, during
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the Term of this Agreement authorized by City and certified as available by the Controller (collectively, the "Grant
Amount"), In no event shall the amount of Grant Funds disbursed hereunder exceed $13,450,689.

Section 5.02 — Use of Grant Funds

~ Grantee hereby agrees that Grant Funds disbursed under this Agreement shall be used solely and smctly in
accordance with the terms of this Agreement. Grantee shall expend the Grant Funds in accordance with the Project

Budget, and shall obtain the prior approval of City before transferring expenditures from one line item to another

within the Project Budget. Grantee acknowledges and agrees that the availability of Grant Funds allocated under

this Agreement is expressly conditioned on Grantee's fulfilling all the provisions of the Work Program in accordance
with the Project Budget.

Section 5.03 — Other Funding — INTENTIONALLY OMITTED

Section 5.04 ~ Disbursement Procedures

A. NO COST INCURRED BY GRANTEE PRIOR TO FEBRUARY 9, 2018 WILL BE REIMBURSED,
INCLUDING BUT NOT LIMITED TO ARCHITECT OR CONSULTANT FEES INCURRED IN DEVELOPING
THE PROJECT BUDGET OR IMPROVEMENT PLANS FOR THE WORK PROGRAM. IN ADDITION, IF THE
WORK PROGRAM IS STALLED OR SUSPENDED FOR ANY PERIOD OF TIME, CITY MAY, AT ITS
OPTION, REFUSE TO MAKE ANY PAYMENTS HEREUNDER APPLICABLE TO SUCH PERIOD,
INCLUDING PAYMENTS FOR SALARIES AND OTHER FIXED ITEMS OF EXPENSE..

B. Grantee 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, and (ii) a line itembreakdown of costs to be covered by the Expenditure Request. The City may
grant or withhold its approval of any line itemn 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.

C. No Event of Default, or event that with notice or the passage of time or both could constitite an Event’
of Default, may have occurred that remains uncured as of the date of the Expenditure Request.

D. With respect to any Expenditure Request that covers rehabilitation or construction costs, Grantee

must have certified to the City that the Project comphes with the labor standards set forth in Attachment €, if
applicable. ‘

E. Retention. In addition to the other conditions to Disbursemerts, Grantee acknowledges that the
amount of hard costs or tenant improvements costs included in any Expenditure Request associated with
rehabilitation or construction, when added to previously approved costs, may not exceed ninety percent
(90%) of the approved budgeted costs on a line item basis. The City will retain the remaining ten percent
(10%) of hard costs or tenant improvement costs associated with rehabilitation or construction (the
"Retention”). Grantee may request disbursement of the aggregate amount of the Retention only upon
satisfaction of all requirements listed in the Construction Manager's Checklist for Release of Retention
included in the Contracting Manual and upon the satisfaction of each of the following conditions, unless
otherwise approved in writing by the City: (a) completion of rehabilitation or construction of the Projectin
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 certficate 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.
After fifty percent (50%) of the rehabilitation or construction of the Project is complete as determined by the
City, and upon Grantee's written request, the City may elect to reduce the amount of Retention withheld to a
level of no less than five percent (5%) of the hard costs or tenant improvements, provided that the following
* prerequisites have been met: (a) all work required to be performed by all parties for whom the City agreesto
release the Retention (the “Early Retention Release Contractors”) has been completed in conformance with
the terms of the applicable contract documents, the plans and specifications approved by the City and all
applicable Laws; (b) the applicable Early Retention Release Contractors have filed unconditional lien waivers
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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 Projectis on schedule,

F. Limijtations on Approved Expenditures. The City may refuse to apprave 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 Arhount unless approved Expenditure Requests support disbursement of the full Funding

Amount, and in no event may the aggregate amount of all Funds disbursed to Grantee under this Agreement -
exceed the Funding Amount.

Section 5.05 ~ Demolition Rehabi}itation and Construction.

A. Selection Requirements. In the selection of all contractors and professional consultants for the
Project, Grantee 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.

B. Plansand Spemﬁcatlon Before startmg any demolition, rehabilitation or construction on the Slte,
Grantee 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 Grantee and
Grantee'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 fander 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
Contractinig Manual provides further guidance to Grantee regarding the City’s policies.for the review
and approval of plans, specifications and construction contracts. After completion of the Project,
Grantee must retain the Approved Plans as well as "as-built” plans for the Project, the Approved
Specifications and the Construction Contract, all of which Grantee must make available to the City
upon request, ‘ ’

.C. Change Orders. Grantee may not approve or permit any change orders to the plans and
specifications approved by the City without the City's prior written consent. Grantee acknowledges
that the City's approval of any change order will not constitute ap 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.

D. Insurance, Bonds and Security. Before starting any demolition, rehabilitation or construction on the
Site, Grantee must deliver to the City insurance endorsements and bonds as described in Appendix
D. Atall times, Grantee must take prudent measures to ensure the security of the Site,

E. Notice to Proceed. No demolmon, rehabilitation or construction may commence until Grantee has
issued a written nonce to proceed with the City's approval. .

F. Commencementand Completion of Project. Unless otherwise extended in writing by the City, Grantee
must: (a) commence demolition, rehabilitation or construction by a date no later than

; (b) complete demolition, rehabilitation or construction by a date no later than ___

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").
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G. Rehabilitation/Construction Standards. All rehabilitation or construction must beperformed in a first

class manner, substantially in accordance with final plans and specifications approved by the City
and in accordance with all applicable codes.

. H. The City and its employees and officers are not authorized to request Grantee to perform services or to
provide materials, equipment and supplies that are beyond the scope of the Work Program unless ’ChlS
Agreement is amended in writing to authorize such additional services, , materials, equipment or
supplies. The City is not required to pay Grantee for services, materials; equipment or supplies that
are provided by Grantee that are beyond the scope of the services, materials, equipment and supplies

agreed upon herein and that were not approved by a written amendment to this Agreement having
been lawfully executed by the City.

L. The City and its employees and officers are not anthorized to offer or promise to Grantee additional funding
for this Agreement that would exceed the maximum amount of funding provided for herein. Additional
funding for this Agreement in excess of the maximum provided herein shall require lawful approval and
certification by the Controller. The City is not reqmred to honor any offered or promised additional funding
which exceeds the maximum provided in this Agreement that requires lawful approval and certification of
the Controller when the lawful approval and certification by the Controller has not been obtained.

J. The City's sole obligation under this Agreement shall be to act in good faith to administer the
MOHCD/OEWD Program and to make disbursements as it deems appropriate pursuant to the terms of this

Agreement. The City shall not, under any circumstances, be liable for any delay in disbursement or for any
delay or failure to approve or disburse funds.

K. Inthe event of any dispute between Grantee and any contractor, lessor or other third party relating to the
‘Work Program, Grantee shall immediately inform the City of the dispute and all information relative to the
dispute. The City shall have no responsibility for resolving disputes between Grantee and its contractor or
lessor pertaining to the Work Program, nor shall the City be obligated to make any disbursements during
the period that the City determines such a dispute exists. In the event any such dispute is not resolved
within ninety (90) days, the City may, at its option, immediately suspend or terminate this Agreement and
the City shall not be obligated to disbutse any funds with respect to the disputed work; provided, however,
Grantee shall not be obligated to return any funds which have been disbursed by the City and properly
applied by Grantee for permitted expenses under this Agreement.

L. Any and all disbursement must be made in strict accordance with the Project Budget. Grantee agrees to
refund to the City any payments that MOHCD/OEWD determines were not properly due to Grantee under
this Agreement, immediately upon receipt of notice from MOHCD/OEWD of such determination. Any
amendment to-the Project Budget must be made in accordance with Section 19.02.

M. With respect to Grant Funds, if any, which are ultimately provided by the state or federal government,
Grantee agrees that if Grantee claims or receives payment from City for an expense, payment or
reimbursement of which is later disallowed by the state or federal government, Grantee shall promptly
refund the disallowed amount to City upon City's request. At its option, City may offset all or any portion of
the disallowed amount against any other payment due to Grantee hereunder or under any other Agreement.
Any such offset with respect to a portion of the disallowed amount shall not release Grantee from Grantee's

“obligation hereunder to refund the remainder of the disallowed amount.

ARTICLE 6
RESTRICTIONS ON THE USE OF THE FUNDS

‘Section 6.01 — Restrictions on Disbursements.

Grantee shall use the Grant Amount only for costs specifically included in the Work Program or Project Budget, or
otherwise approved by MOHCD/OEWD in writing. Without limiting the foregoing, under no circumstances shall
the Grant Amount be used for any of the following:

A, Costs that violate the terms of this Agreement or exceed the total Project Budget in Appendix A.
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- B. - Costs incurred after MOHCD/OEWD has requested Grantee to withhold further disbursements and/or to
furnish additional data, until Grantee is thereafter advised by MOHCD/OEWD in writing that City has no objection
to Grantee so proceeding,

C. Payments to any-contractor, consultanf léssor or othér third party without benefit of a written contract
previously approved in writing by MOHCD/OEWD pursuant to Section 7.03, or not in compliance with
MOHCD/OEWD requirements relating to consultant and fiscal matters.

D, Costs incurred by Grantee prior to commencement of the term of this Agreement or following the
: eXpiration or earlier ,termination of this Agreement, regardless of the type of costs.

E. Costs re]atmg to the acquisition, construction, reconstruction, rehablhtanon repair, maintenance or
operation of religious structures used for religious purposes.

F, Political activities, as more particularly set forth in Section 18.10 below,

Secti(;n 6.02 — Contract Close Out

Grantee acknowledges and agrees that the Grant Amount shall be used only to reimburse Grantee for eligible costs
incurred by Grantee during the term and that, upon expiration of the term, or upon earlier termination of this
Agreement, Grantee shall have no interest in any portion of the Grant Amount that is not required to reimburse
Grantee for eligible costs incurred during the term.

ARTICLE 7
ASSIGNMENT AND CONTRACTING

Section 7. 01 No Assignment by Grantee

Grantee shall not, either directly or indirectly, assign, transfer, hypothecate, subcontract or delegate all or any
portion of this Agreement or any rights, duties or obligations of Grantee herennder without the prior written consent
of City. This Agreement shall not, nor shall any interest herein, be assignable as to the interest of Grantee
involuntarily or by operation of law without the prior written consent of City. A change of ownership or control of
Grantee or a sale or transfer of substantially all of the assets of Grantee shall be deemed an assignment for purposes
of this Agreerent,

Section 7.02 — Agreement Made in Violation of this Article

Any agreement made in violation of Section 7.01 shall confer no rights on any person or entity and shall
automatically be null and vo1d

Sectiou 7.03 — Subcontracting

A. = Grantee, when necessa{ry to complete the Work Program, may snbcontract parts of the Work Program to
contractors acceptable to MOHCD/OEWD, subjett to the provisions of thls Section.

"‘B. Prior to entering into any contract for contractor or consultant services for Three Thousand Dollars
($3,000.00) or more, Grantee must submit the proposed contract to MOHCD/OEWD for approval, together with
information concerning the qualifications and licensing of the proposed contractor or consultant and any additional
information requested by MOHCD/OEWD. All proposed contracts must detail the responsibilities, standards and
compensation of the contractor or consuitant. Reasons for disapproval of such contract may include, but are not
limnited to, a scope of work or budget that does not reflect the Project Budget or Work Program, or insufficient
qualifications of the contractor or consultant.

B. . No funds will be disbursed by City for the services of a contractor or consultant unless pursuant to a written
contract. All contracts for $3,000.00 or more must be approved in writing by MOHCD/OEWD in advance, and
shall be made in conformance with the requirements and procedures set forth in MOHCD/OEWD Form H: Request
for Approval of Subcontract and Equipment Purchases (“Form H™). Without limiting the foregoing, all contracts
and subcontracts entered into by Grantee must include the applicable provisions of this Agreement relative to the
Funding Source
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C. In the event that Grantee contracts parts of the Work Program to contractors acceptable to
MOHCD/OEWD, Grantee shall not thereby be relieved from any liability or obligation under this Agreement and,
as between City and Grantee, Grantee shall be responsible for the acts, defaults and omissions of any contractor or
its agents or employees as fully as if they were the acts, defaults or omissions of Grantee, Grantee shall ensuge that
its contractors comply with all of the terms of this Agreement, insofar as they apply to the contracted portion of the
‘Work Program. All references herein to duties and obligations of Grantee shall be deemed to pertain also to all
contractors to the extent applicable. A default by any contractor shall be deemed to be ar Event of Default

hereunder. Nothing contained in this Agreement shall create any contractual relationship between any contractor
and Cxty

Sectién 7.04 — Grantee Retains Responsibility

Grantee shall in all events remain liable for the performance by any assignee or subgrantee of all of the covenants
terms and conditions contained in this Avreement

ARTICLE 8
ACQUISITION OF REAL AND PERSONAL PROPERTY

‘ Section 8.01 — Purchase Procedures

-A. Any purchase of property or services under this Agreement must be consxstent with applicable federal, state
and jocal laws.

Section 8.02 — Equipment and Supplies~

No Grant Funds under this Agreement will be disbursed by City for the purchase of equipment or supplies in an
amount of $3,000.00 or more, unless pursuant to a written contract previously approved by MOHCD/OEWD in
writing and made in conformance with the purchase procedures set forth in Form H. Grantee shall not circumvent
this requuement for written consent by dividing an order or payment into two or L more parts,

Section 8.03 — Acquisition and Disposition of Nonexpendable Property

A, Title to all nonexpendable property (nonexpendable property is property other than real property that costs
more than $500.00 and has a useful life which exceeds one year) acquired by Grantee in whole or in part with funds
provided under this Agreement, shall vest immediately in City for the purpose of securing Grantee's performance .
under this Agreement, unless City notifies Grantee to the contrary. Grantee shall take any and all steps necessary to
take title to such property in City's name. Grantee shall have the right to possession of such property, and shall be
solely responsible for the use and maintenance of such property and for any liability associated with the property
that arises or relates to any act or omission occurring at any point prior to Grantee’s delivery of the property to City.
Grantee may not alienate, transfer or encumber such property without City's prior written consent. At the end of the

term or upon earlier expiration of th1s Agreement, possession of said property should be immediately surrendered to
City.

" B. Following the texm or earlier expiration of this Agreement, City may release the nonexpendéble property to

Grantee, reallocate it to Grantee under subsequent Agreements, or allocate it to other beneficial public agencies or
. private nonprofit grantees.

C. Any interest of Grantee or any subcontractor in drawings, plans, specifications, blueprints, studies, reports,

memoranda, computation sheets, the contents of computer files or media, or other documents or Publications

prepared by Grantee or any subcontractor in connéction with this Agreement, the implementation of the Work
Program, the services to be performed under this Agreement, or acquired through the use of any Grant Funds

© ("Work Product”), is hereby pledged to City as security for Grantee’s obligations and performance under this

Agreement, and upon an Event of Default, shall become the property of and be promptly transmitted by Grantee to

City. Upon the written request of City, Grantee shall transmit or deliver to City any Work Product at the end of the
term or upon earlier expiration of this Agreement.

MOHCD/OEWD 2018-2020 Grant Agreement Page 12

4993

April 2018



Section 8.04 — Acquisition and Disposition of Real Property

The following conditions apply to any acquisition of an interest in real property (the “Acquired Property”) in whole
or in part with the Grant Amount:

(2)  Grantee must obfain prior written approval from MOHCD/OEWD for any such acquisition.

(b) Grantee shall be solely responsible for the condition, use and operation of the Acquired Propexty
and for any liability with respect thereto. During the Tenure Period, Grantee will maintain the Acquired
Property in good condition and repair and use it to provide services as specified in the Work Program.

(c) If the Grant Amount is used in whole or in part for such acquisition, Grantee must execute and
record a deed of trust naming City as beneficiary, which such deed of trust must expressly provide that it is
executed to secure performance of this Agreement during the Tenure Period. The deed of trust shall be in a
form and content approved by MOHCD/OEWD, and shall be recorded as a lien on Grantee's interest in the
Acquired Property pursuant to procedures established by MOHCD/OEWD. In the event of a default, City
would have all rights and remedies available by law or in equity, including but not limited to the right to
foreclose upon the deed of trust.. At the discretion of MOHCD/OEWD, Grantee must also execute and
record a declaration of restrictions in form and content approved by MOHCD/OEWD that requires Grantee
and the Acquired Property to comply with the use restrictions in this Agreement for the Tenure Period.

(d) No portion of Grantee's interest in the Acquired Property or the improvements constructed thereon
may be transferred prior to expiration of the Tenure Period without the prior written approval of

- MOHCD/OEWD. "Transfer" inclndes any transfer or encumbrance of any of Grantee's interest in such
property, and any transfer or encumbrance of any ownership interest in Grantee, If necessary, Grantee
must also obtain prior written approval from the Funding Source of such transfer.

(e) Six (6) months following the date of-acquisition and annually thereafter during the Tenure Period,
Grantee shall file with MOHCD/OEWD written reports on the operation and maintenance of the Acquired
Property and shall furnish, upon request, such other pertinent data evidencing continuous use of the
Acquired Property for the purposes specified in this Agreement.

If the real property ceases to be used to meet one of the purposes under subsection (i) above, Grantee shall
immediately pay to MOHCD/OEWD the higher of: (i) the fair market value of the real property, less any
portion of the value attributable to expenditures of non-CDBG funds for the acquisition of, or improvement
to, the property; or (ii) the Grant Amount.

In cases where the real property continues to meet one of the purposes under subsection (i) above but the
" proposed new use is determined by MOHCD/OEWD to not be consistent with the City priority initially
agreed to be met by the Grantee, then Grantée shall immediately pay to MOHCD/OEWD the higher of:
(3) the fair market value of the real property, less any portion of the value attributable to expenditures of
non-CDBG funds for the acquisition of, or improvement to, the property; or (ii) the Grant Armount.

@ (Subsection for all other funding sources) During the Tenure Period, prior to Grantee quitting,
vacating, transferring, selling, or surrendering the real property, or electing or becoming unable to continue
the use of said property as specified in the Work Program, Grantee must notify MOHCD/OEWD.
MOHCD/OEWD will determine whether a proposed new use meets the City priority, which the Grantee

" initially agreed to as a condition for receiving such City funding. If the real property’s new use does not
meet a City priority then Grantee shall immediately pay to MOHCD the Grant Amount. ’

Section 8.05 — Property Improved, Renovated or Rehabilitated with the Funds - Intentionally omitted,
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ARTICLE 9 4
REPORTING REQUIREMENTS; AUDITS; -
PENALTIES FOR FALSE CLAIMS

Section 9.01 — Momtorlng and Reporting

Al Grantee agrees that MOHCD/OEWD may monitor the progress of the activities performed by Grantee

pursuant to this Agreement, and Grantee agrees (o comply with any requirements imposed by MOHCD/OEWD to
meet performance standards required berein.

B. The goal of MOHCD/OEWD's monitoring shall be to detexmine the following: actual versus planned
achievement of Work Program objectives; Work Program performance, effectiveness, efficiency and worldoad;
ethnic and income composition of Work Program beneficiaries and staff; financial accountability and management;
and population characteristics of neighborhood service areas. Monitoring by the City under this Agreement may
include, but shall not be limited to: (i) on-site inspections by the City staff or the City’s agents; (ii) quarterly
performance reviews; (iii) interviews with Grantee’s staff members and/or clients of Grantee in the performance of
the Work Program; (iv) attendance at events, activities or meetings; and (v) a semi-annual evaluation report.
Grantee agrees to comply with all of the City’s monitoring requests, and to’ gather information regarding the work
funded hereunder as and when requested by the City. Failure to comply withi the City’s monitoring requests shall be
deemed a material breach of this Agreement, and shall entitle the City to exercise any and all rights and remedies
available hereunder, including but not limited to the right to terminate this Agreement.

C. Grantee shall submit reports to MOHCD/OEWD as set forth in the Procedures Manual, with a minimum
frequency of once a quarter. Reports must summarize the progress of grant implementation activities undertaken as
part of this Agreement and the 1dent1f1able results of such activities in accordance with Chapter 5 of the Procedures
Manual and in accordance with such other requirements as may be specified by MOHCD/OEWD from time to time
and applicable Funding Source regulations. Reports shall also include data and records on the race, sex, and

ethnicity of persons receiving employment through activities assisted under this Agreement.

Section 9.02 — Organizational Documents

If requested by City, on or before the date of this Agreement, Gréantee shall provide to City the names of its current

officers and directors and certified copies of its Articles of Incorporation and Bylaws as well as satisfactory evidence
of the valid nonprofit status described in Section 11.01.

Section 9.03 — Notification of Defaults or Changes in Circumstances

Grantee shall notify City immediately of (a) any Event of Defaunlt or event that, with the passage of time, would

~ constitute an Event of Default; and (b) any change of circumstances that would cause any of the representations and

warranties contained in Article 11 to be false or misleading at any time during the term of this Agreement.

x i
Section 9.05 — Books and Records ' :

A During the term, and for a period of five (5) years after.expiration of the term, Grantee shall create and
maintain records that include the following information: (i) the specific uses of the Grant Amount and of any ‘other
monies used to fund the performance of the Work Program, including records demonstrating that each activity is
eligible for reimbursement hereunder; (if) copies of all invoices, canceled checks, payroll records, attendance
records, and any other documentation for costs which have been reimbursed by the Grant Amount, including

withholding, social security payments, and other employee/contractor-related payments; (iii) documentation relating

to Grantee’s tax-exempt status; (iv) Grantee’s tax returns and financial statements applicable the term; and
(v) financial information as required by the Funding Source, including 24 CER. Part 570.502 for CDBG grants, 24

. CFR. Part’576.500 for ESG grants and 24 C.ER. Part 574.530 for HOPWA grants. All records shall beé maintained

in a manner that, in MOHCD/OEWD’s reasonable judgment, will provide an effective system of internal control and
will permit timely and effective audits as required by this Agreement. For federal Funding Sources, all records shall
be maintained in accordance - with OMB Uniform Guidance requirements in C.E.R. Title 2, Subtitle A, Chapter 11,
Part 200, and in a manner which, MOHCD/OEWD's reasonable judgment, will provide an effective system of .
internal control and will permit timely and effective andits as required by this Agreement. Notwithstanding the
above, if there is litigation, claims, audits, negotiations or other actions that involve any of the records cited and that

April 2018

4995



have started before the expiration of the five-year period, then such records must be retained until completion of the
actions and resolution of all issues, or the expiration of the five-year period, whichever is later.
Section 9.06 — Inspection and Audit

Grantee shall make available to City, its employees and anthorized representatives, during regular business hours all
of the files, records, books, invoices, documents, payrolls and other data required to be established and maintained
by Grantee under Section 9.05. Grantee shall permit City, its employees and authorized representatives to inspect,
andit, examine and make excerpts and transcripts from any of the forégoing. The rights of City pursuant to this
Section shall remain in effect so long as Grantee has the obhgatlon to maintain such files, records, beoks, invoices,

" documents, payrolls and other datd under this Article 9.

Section 9.07 — Submittinv False Claims: Monetary Penalties

Grantee acknowledges and agrees that it is a "contractor” under and is subject to San Francisco Administrative Code
Section 21.35. Under such Section 21.35, any contractor, subgrantee or consultant who submits a false claim shall
"be liable to City for.the statutory penalties set forth in that section. The text of Section 21.35, along with the entire
San Francisco Administrative Code is available on the web at
hitp://www.municode com/Library/clientCodePage.aspx?cliendID=4201. A contractor, subgrantee or consultant will
be deemed to have submitted a false claim to City if the contractor, subgrantee or consultant: (a) knowingly
presents or causes to be presented to an officer or employee of 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 City; (c) conspires to defraud City by getting a false claim allowed or paid by City; (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 City; or (e) is a beneficiary of an inadvertent submission of a false claim to
City, subsequently discovers the falsity of the claim, and fails to disclose the false claim to City within a reasonable
_ time after discovery of the false claim. -

ARTICLE 10-
TAXES

Section 10.01 — Grantee to Pay All Taxes

Grantee shall pay to the appropriate governmental authority, as and when due, any and all taxes, fees, assessments or
other governmental charges, including possessory interest taxes and California sales and use taxes, levied upon or in
connection with this Agreement, the Work Program, the Grant Funds or any of the activities contemplated by this
Apgreement.

Section 10.02 — Use of City Real Property

If at any time this Agreement entitles Grantee to the possession, occupancy or use of City real property for private - "
gain, the following provisions shall apply:

(a) Grantee, on behalf of itself and any subgrantees, successors and assigns, recognizes and
understands that this Agreement may create a possessory interest subject to property taxation and Graniee,
and any subgrantee, successor or assign, may be subject to the payment of such taxes.

®) Grantee, on behalf of itself and any subgrantees, successors and assigns, further recognizes and
understands that any assignment permitted hereunder and any exercise of any option to renew or other
extension of this Agreement may constitute a change in ownexship for purposes of property taxation and
therefore may result in a revaluation of any possessory interest created hereunder. Grantee shall report any
assignment or other transfer of any interest in this Agreement or any renewat or extension thereof to the
County Assessor within sixty (60) days after such assignment, transfer, renewal or extension. -

(c) Grantee shall provide such other information as may be requested by City to enable City to
comply with any reporting requirements under applicable law with respect to possessory interests,
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ARTICLE 11
REPRESENTATIONS AND WARRANTIES

Grantee represents and warrants each of the followmg as of the date of this Agreement and at all times throughount
the term of this Agreement:

Section 11.01 ~ Organization Authorization

Grantee is a limited liability company, whose sole member is a nonprofit corporation, duly organized and validly
existing and in good standing under the laws of the jurisdiction in which it was formed. Grantee’s sole member has
establisbed and maintains valid nonprofit status under Section 501(c)(3) of the United States Internal Revenue Code ~
of 1986, as amended, and all rules and regulations promulgated under such section, Grantee has duly authorized by
all necessary action the execution, delivery and performance of this Agreement. Grantee has duly executed and
delivered this Agreement and this Agreement constitutes a legal, valid and binding obligation of Grantee
enforceable against Grantee in accordance with the texms hereof.

Section 11.02 - Location

Grantee's operations, offices and headquarters are located at the address for notices set forth Section 17.01. All

aspects of the Work Program will be 1mp1emented at the geographic location(s), if any, specxﬁed in the Work
Program.

Section 11.03 - No Misstatements

No document furnished or to be furnished by Grantee to City in connection with this Agreement, any funding
request or any other document relating to any of the foregoing, contains or will contain any untrue statement of
material fact or omits or will omit a material fact necessary to make the statements contained therein not misleading,
under the circumstances under which any such statement shall have been made.

Secltion 11.04 — Conflict of Interest

A. Through execution of this Agreement, Grantee acknowledges that it is familiar with the provisions of
Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and Sections 87100 et seq. and _
Sections 1090 et seq. of the Government Code of the State of California, and ceriifies that it does not know of any
facts which constitute a violation of said provision and agrees that it will 1mmed1ate1y notify City if it becomes
aware of any such fact during the term of this Agreement.

- 1. Incorporation of the California Political Reform Act — No officer or employee of the City and
~County shall make, participate in making, or seek:to influence a decision of the City and County in which
the officer or employee has a financial interest within the meaning of California Government Code
Section 87100 et seq. and any subsequent amendments to these Sections.
2. Incorporation of California Government Code 1090, et seq. — No officer or employee of the City
and County shall make a contract in which be or she has a financial interest within the meaning of
California Government Code Section 1090 et seq. and any subsequent amendments to these Sections.

3. Future Bmployment ~ No officer or employee of the City shall make, participate in making, or
otherwise seek to-influence a governmental decision, affecting a person or entity with whom the officer or
employee is discussing or negotiating an agreement concerning future employment.

- B. Not more than one member of an immediate family serves or will serve as an officer, director or employee

of Grantee, without prior written consent of City. For purposes of this subsection, “immediate family” shall include
husband, wife, domestic partner, brothers, sisters, children and parents (both legal parents and stepparents). If
Grantee has any doubt as to its compliance with this requirement, it shall submit a written request to
MOHCD/OEWD for clarification and advice as to the proper course of action to be taken. Where noncompliance is

* found, MOHCD/OEWD shall have the right, upon discovering such noncompliance, to order Grantee to dismiss one

or as many of its employees as are required to restore compliance with this requirement.
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. Section 11.05 ~ Grantee’s Boar& of Directors — Intentionally omitte&

Section 11.06 — No Other-Agreements with City

‘Grantee is not a party to and has no interest in any other agreement with the City, including any commission,
department or other subdivision thereof, except as listed in Appendix B.

Section 11.07 — Subcontracts

Except as.may be perfnittcd hereunder and approved by MOHCD/OEWD, Grantee has not entered into any .
agreement, arrangement or understanding with any other person or entity pursuant to which such person or entity |
will implement or assist in implementing all or any portion of the Work Program.

Section 11.08 — Eligibility to Receive Federal Funds

By executing this Agreement, Grantee certifies that Grantee 1is not suspended, debarred or otherwise excluded from
participation in federal assistance programs. Grantee acknowledges that this certification of eligibility to receive
federal funds is a material term of the Agreement.

ARTICLE 12
INDEMNIFICATION AND GENERAL LIAB]LITY

Section 12.01 — Indemxiiﬁcatlon

Except as otherwise provided in any other agreements between the City and Grantee with respect to the Work
Program, Grantee shall indemnify, protect, defend and hold harmless each of the Indemnified Parties from and
against any and all Losses arising from, in connection with or caused by: (a) a material breach of this Agreement by
Grantee; (b) a material breach of any representation or warranty of Grantee contained in this Agreement; (c) any
personal injury caused, directly or indirectly, by any act or omission of Grantee or its employees, subgrantees or
agents; (d) any property damage caused, directly or indirectly by any act or omission of Grantee or its employees,
subgrantees or agents; (&) the use, misuse or failure of any equipment or facility used by Grantee, or by any of its
employees, subgrantees or agents, regardless of whether such equipment or facility is furnished, rented or Joaned to
Grantee by an Indemnified Party; (f) any tax, fee, assessment or other charge for which Grantee is responsible under
Article 10; or (g) any infringement of patent rights, copyright, trade secret or any other proprietary right or
trademark of any person or enfity in consequence of the use by any Indemnified Party of any goods or services
furnished to such Indemnified Party in connection with this Agreement. Grantee's obligations under the
immediately preceding sentence shall apply to any Loss that is caused in whole or in part by. the active or passive
negligence of any Indemnified Party, but shall exclude any Loss caused solely by the willful misconduct of the
Indemnified Party. The foregoing indemnity shall include, without limitation, reasonable fees of attorneys,
consultants and experts and related costs and City’s costs of investigating any claims against the City.

As a material part of the consideration for this Agreement, Grantee fully RELEASES, WAIVES AND |
DISCHARGES forever any and all claims, demands, tights, and causes of action against, and covenants not to sue,
the City, its departments, commissions, officers, directors and employees, and all persons acting by, through or
under each of them, under any present or future laws, statutes, or regulations, arising out of any acts, omissions, or

__matters relating to this Agreement, including but not limited to any exercise of the City of its right to suspend or
terminate this Agreement, In connection with the foregoing release, Grantee acknowledges that it is familiar with
Section 1542 of the California Civil Code, which reads:

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 bis or her settlement with the debtor.

Grantee acknowledges that the release contained herein includes all known and unknown, disclosed and
undisclosed, and anticipated and unanticipated claims. Grantee realizes and acknowledges that it has entered into
this Agreement in light of this realization and, being fully aware of this situation, it nevertheless intends to waive the
benefit of Civil Code Section 1542, or any statute or other similar law now or later in effect. The releases and
indemnifications contained herein shall survive any termination of this Agreement.

MOHECD/OEWD 2018-2020 Grant Agreement ' Page 17 ' . April 5018

4998



Section 12.02 — Duty to Defend; Notice of Loss

Grantee acknowledges and agrees that its obligation to defend the Indemnified Parties under Section 12.01: (a) is an
immediate obligation, independent of its other obligations hereunder; (b) applies to any Loss which actoally or
potentially falls within the scope of Section 12.01, regardless of whether the allegations asSerted in connection with

" such Loss are or may be groundless, false or fraudulent; and (c) arises at the time the Loss is tendered to Grantee by
the Indemnified Party and continues at all times thereafter. The Indemnified Party shall give Grantee prompt notice
of any Loss under Section 12.01 and Grantee shall have the right to defend, settle and compromise any such Loss;
provided, however, that the Indemnified Party shall have the right to retain its own counsel at the expense of Grantee
if representation of 'such Indemnified Party by the counsel retained by Grantee would be inappropriate due to
conflicts of interest between such Indemnified Party and Grantee. An Indemnified Party's failure to notify Grantee
promptly of any Loss shall not relieve Grantee of any liability to such Indemnified Party pursuant to Section 12.01,
unless such failure materially impairs Grantee's ability to defend such Loss.. Grantee shall seek the Indemnified

Party's prior written consent to settle or compromise any Loss if Grantee contends that such Indemnified Party
shares in liability with respect thereto. :

Section 12.03 — Incidental and Consequential Damages

Losses covered under this Article 12 shall include any and all incidental and consequential damages resulting in
whole or in part from Granteg's acts or omissions. Nothing in this Agreement shall constitute a waiver or limitation
- of any rights that any Indemnified Party may have under applicable law with respect to such damages.

Section 12.04 — Limitation on Liability of City

CITY'S OBLIGATIONS UNDER THIS AGREEMENT SHALL BE LIMITED TO THE AGGREGATE AMOUNT
OF GRANT FUNDS ACTUALLY DISBURSED HEREUNDER. NOTWITHSTANDING ANY OTHER
PROVISION CONTAINED IN THIS AGREEMENT, THE APPLICATION DOCUMENTS OR ANY OTHER.
DOCUMENT OR COMMUNICATION RELATING TO THIS AGREEMENT, IN NO EVENT SHALL CITY BE
LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR AN Y
SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL DAMAGES, INCLUDING LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, THE GRANT FUNDS, THE WORK
PROGRAM OR ANY ACTIVITIES PERFORMED IN CONNECTION WITH THIS AGREEMENT,

ARTICLE 13 ) .
INSURANCE AND BONDING .
See Exhibit D.

- ARTICLE 14
EVENTS OF DEFAULT AND REMEDIES

Section 14.01 — Events of Default \

The occurrence of any one or more of the following events shall constitute an “Event, of Default” under this
Agreement:

(2) False Statement — Any staternent, representation or warranty contained in this Agreement, in the
Application Documents or in any other document submitted to City under this Agreement is found by City
to be false or misleading. .

(b) Failure to Provide Insurance — Grantee fails to provide or maintain in effect any policy of
- insurance required in Article 13.

(&) Failure to Comply with Apphcable Laws —~ Grantee fails to perform or breaches any of the terms
or provisions of Article 18.

(&) Failure to Perform Other Covenants — Grantee fails to perform or breaches any other agreement
or covenant of this Agreement to be performed or observed by Grantee as and when performance or

observance is due and such failure or breach continues for a period of ten (10) days after the date on which
such performance or observance is due.
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“of the foregoing.

(e) Cross Default — Grantee defaults under any other agreement between Grantee and City (after

expiration of any grace period expressly stated in such agreement), including but not limited to a HOPWA.
Loan.

43 Voluntary Insolvency — Grantee (1) is generally not paying its debts as they become due, (ii) files,
or consents by answer or otherwise to the filing against it of, a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy,
insolvency or other debtors' relief law of any jurisdiction, (iii) makes an assignment for the benefit of its
creditors, (iv) consents to the appointment of a custodian, receiver, trustee or other officer with similar
powers of Grantee or of any substantial part of Grantee's property or (v) takes action for the purpose of any

(& Involuntary Insolvency — Without consent by Grantee, a court or government authority enters an
order, and such order is not vacated within ten (10) days, (1) appointing a custodian, receiver, trustee or
other officer with similar powers with respect to Grantee or with respect to any substantial part of Grantee's
property, (il) constituting an order for relief or approving a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any bankruptcy,
insolvency or other debtors' relief law of any ]unsdlctlon or (iif) ordering the dissolution, wmdmg up or
liguidation of Grantee..

by Failore to Comply with Reporting Requirements — Grantee fails to comply with the reporting
reqmrements required herein or the submission to the City of reports which are incorrect, incomplete and/or
misleading in any material respect, or fails to keep accurate records as required under this Agreement, as
determined by MOHCD/OEWD in its sole discretion.

) Failure to Implement and Maintain Fxscal Control Requlrements — Grantee shall take all
necessary steps to ensure proper fiscal control over the Grant Funds and to ensure that the Grant Funds are
property used in furtherance of the Work Program and for no other purposes. MOHCD/OEWD shall have
the right to review and suggest improvements to Grantee's fiscal control mechanisms or procedures, and
Grantee's inability to provide proper fiscal control or Grantee's refusal or inability to accept and implement
additional fiscal controls mandated by MOHCD/OEWD, the City, or the Funding Source shall be a material
breach of this Agreement, MOHCD/OEWD may suspend or terminate payments to Grantee heréunder
pursuant to this Article 14 upon MOHCD/OEWD's determination of mismanagement by Grantee,

OB TImpracticality or Unfeasibility‘of Carrying out the Agreement — Grantee does not demonstrate
capacity to implement this Agreement. .

) Failure to Accept Additional Conditions — Grantee is unable or unwilling to accept any
additional conditions that may be provided by law, by executive order, by regulations, or by any policy
announced by the Funding Source or MOHCD/OEWD at any time.

1)) Failore to Fulfill Work Pregram Goals ~ Grantee fails to fulfill the goals and requirements set
forth in the Work Program, or to cooperate with MOHCD/OEWD)'s monitoring requirements, or to use the
Grant Funds as required under this Agreement, or any other unsatisfactory performance of this Agreement -
as detemnned by MOHCD/OEWD in.its sole discretion.

. (m) Failure to Maintain Licenses or Governmental Approvals — Grantee loses or fails to maintain

any license(s) or governmental approval(s) required for the lawful operation or performance of all or part of
the activitiés funded by this Agreement.

(n) Suspension or Debarment by Governmental Agency — Grantee is suspended, disciplined or

debarred by the U.S. General Services Administration or any other governmental agency.

(o) Conflict of Interest — Grantee breaches or violates the conflict of interest provisions set forth
herein. ’

Grantee shall notify MOHCD/OEWD immediately upon the occurrence of any activity, notice or event that falls

within the itemns listed above, with the reasons therefore to gether with any relevant facts or information requested by
MOHCD/ OEWD
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Secﬁon 14.02 — Remedies Upon Event of Default

Upon and during the continnance of an Event of Default, City may do any of the followmg, 1nd1v1dually or in
combination with any other remedy:

(a) Suspension and Probatlon City may immediately suspend this Ameement or put this
Agreement on probation at any time for any of the above reasons, with or without notice to Grantee and
without any liability therefore. In the event the City puts this Agreement on probation, the City shall
continue to make disbursements under this Agreement for a period of up to six (6) months for Grantee to
rectify performance deficiencies or violations to the satisfaction of the City. Following and/or during this
probation, the City may elect to suspend or terminate this Agreement as provided below. In the event the
City. suspends this Agreement, the City shall not be obligated to make any further disbursements under this
Agreement unless-and until the City decides to reinstaté this Agreement and any prior violation has been
remedied to the satisfaction of the City. Any Grant Funds withheld pursuant to this Section and
subsequently disbursed to Grantee after cure of applicable Events of Default shall be disbursed without
interest. Following such suspension, the City may elect to terminate this Agreement as provided below.

(b) - Termination — City may terminate this Agreement by notifying Grantee in writing of the City’s
intent to terminate the Agreement, specify the reasons(s), and furnish a description of corrective actions (if
any) to be taken by Grantee. Grantee shall have five (5) working days in which to respond to such a letter-
of intent. If Grantee does not reply to the letter of intent or effectuate the requested corrective measures to
the satisfaction of the City within such five- (5) working day period, the City may terminate the Agreement,
in its sole discretion and without liability therefore, by giving written notice to Grantee of such termination.
Any termination shall be effective as of the date of such notice. Grantee will be paid for eligible expenses
that was submitted and approved by City prior to the date of termination specified in such notice. The City
need not give such letter of intent if the termination is for a performance problem or other matter not
reasonably susceptible to a cure within such five (5) day period.. Upon termination of this Agreement,
Grantee shall, without limiting any of the City's rights or remedies, immediately refund to the City all
unexpended and improperly expended funds disbursed to Grantee under this Agreement, and any assets and
any interests of any type and in any form acquired, leased, or rehabilitated with MOHCD/OEWD monies.

Grantee shall execute any documents or instruments reasonably requested by the C1ty to effectuate snch
transfer. :

(¢) =~ Offset - City may offset against all or any portion of undisbursed Grant Funds hereunder or
against any payments due to Grantee under any other agreement between Grantee and City the amount of

any outstanding Loss incurred by any Indemnified Party, including any Loss incurred as a result of the
Event of Default.

@) Return of Grant Funds — City may demand the immediate return of any previously disbursed
" Grant Funds that have been claimed or expended by Grantee in breach of the terms of this Agreement,
together with interest thereon from the date of dlsbursement at the maximum rate permitted u}xdcr
. applicable law, and any Work Product.

(e) Refuse to Consider Future Grantee Applications — City may refuse to consider any future
application for grants or agreements from Grantee or its affiliates upon the occurrence of any of the above

events until such time as the breach or problem has been remedied or satisfied to the City’s satisfaction, in
its sole discretion. .

Section 14.03 — Remedies Nonexclusive’

Bach of the remedies provided for in this Agreement may be exercised individually or in combination with any other
remedy available hersunder or under applicable laws, rules and regnlations. The remedies contained herein are in
addition to all other remedies available to City at law or in equity by statute or otherwise and the exercise of any
such remedy shall not preclude or in any way be deemed to waive any other remedy.
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ARTICLE 15
DISCLOSURE OF INFORMATION AND DOCUMENTS

Section 15.01 — Proprnetarv or Conﬁdentxal Information of City

Grantee understands and acknowledges that, in the performance of this Agreement or in contemplatlon thereof
Grantee may have access to private or confidential information that may be owned or controlled by City and that
such information may contain proprietary or confidential information, the disclosure of which to third parties may be
damaging to City. Grantee agrees that all information disclosed by City to Grantee shall be held in confidence and
used only in the performance of this Agreement. Grantee shall exercise the same standard of care to protect such
information as a reasonably prudent nonprofit entity would use to protect its own proprietary or confidential data,

Section 15.02 ~ Public Disclosufe

A, Grantee acknowledges and agrees that under the City’s Sunshine Ordinance (San Francisco Administrative -
Code, Chapter 67) and the State Public Records Law (California Government Code Section 6250 et seq.), this
Agreement and any and all records, information, and materials submitted to the City hereunder are public records
subject to public disclosure. Contracts, including this Agreement, Grantee’s bids, responses to Requests for
Proposals (REPs) 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 Grantee 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.

B. Pursuant to San Francisco Administrative Code Section 67.32, Grantee has on or before the date hereof
provided to the City financial projections, including profit and loss figures, for the Work Program. For the term of
the Agreement, Grantee shall within 30 days after the end of Grantee’s fiscal year provide to the City annual
financial statements for the Work Program certified by Grantee as complete and accurate and audited by an

_independent accounting firm. Grantee acknowledges and agrees that the financial projections and audited financial
statements shall be public records subject to disclosure upon request.

C, If Grantee receives a cumulative total per year of at least $250,000 in City funds or City-administered funds
and is a non-profit organizations as defined in Chapter 12L of the San Francisco Administrative Code, Grantee shall
comply with and be bound by all the applicable provisions of Chapter 12L of the San Francisco Administrative
Code. By executing this Agreement, Grantee agrees to open its meetings and records to the public in the manner set
forth in Sections 121..4 and 12L..5 of the San Francisco Administrative Code. Grantes further agrees to make good-
faith efforts to promote community membership on its Board of Directors in the manner set forth in Section 12L.6 of
the Administrative Code. Grantee acknowledges that its failure to comply with any of the provisions of this Section
shall constitute a material breach of this Agreement. Grantee further acknowledges that such material breach of this
Agreement shall be grounds for the City to terminate and/or not renew this Agreement, partially or in its entirety.

D. In-accordance with the Citizen’s Right to Know Act of 1998 (Chapter 79 of the San Francisco
Administrative Code), no officer, department, board or commussion of the City shall approve a City Work Program,
as defined in Chapter 79, unless a sign has been posted on the applicable property at least fifteen (15) days prior to
such approval. A City Work Program is a project that involves new construction, a change in use or a significant
expansion of an existing use where the City Funding for such project is $50,000 or more. If the Grant Amount will
be used for a City Work Program, this Agreement will not become effective until fifteen (15) days following the
posting of the requisite sign (the “Sign Date”) under Chapter 79, and the City shall have the right to nullify or
revoke this Agreement, without cost or liability of any sort whatsoever, at any time prior to the Sign Date. If
Grantee believes that this Agreement relates to a City Work Program and that the requisite sign has not been posted;

Grantee shall potify the City so that the City may determine the applicability of Chapter 79, and, if necessary, post
the quUISlte sign. .
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ARTICLE 16
INDEPENDENT CONTRACTOR STATUS

Section 16.01 — Nature of Agreement

Grantee shall be deemed at all times to be an independent contractor and is solely responsible for the manner in
which Grantee implements the Work Program and uses the Grant Funds. Grantee shall at all times remain solely -
liable for the acts and omissions of Grantee, its officers and directors, employees and agents. Nothing in this
Agreement shall be construed as creating 2 partnership, joint venture, employment or agency relationship between
City and Grantee. Grantee is not a state or governmental actor with respect to any activity conducted by Grantee

hereunder. This Agreement does not constitute authorization or approval by the City of any actmty conducted by
Grantee.

Nothing contained in this Agreement shall create or justify any claim against the City or Grantee by any third person
with whom Grantee may have contracted or may contract relative to the furnishing or performance of any work,
materials, equipment or services relating to the Work Program or with respect to any other projects being undertaken

by Grantee or the City. The provisions of this Agreement are not intended to benefit any third party, and no third
party may rely hereon.

Section 16.02 — Direction

- Any terms in this Agreement referring to direction or instruction from MOHCD/OEWD or City shall be construed

as providing for direction as to policy and the result of Grantee’s work only, and not as to the means by which such
aresult is obtained. - b :

Section 16.03 — Consequences of Recharacterization

A. Shouid City, in its discretion, or a relevant faxing authority such as the Internal Revenue Service or the
State Employment Development Division, or both, determine that Grantee is an employee for purposes of collection,
of any employment taxes, the amounts payable under this Agreement shall be reduced by amounts equal to both the
employee and employer portions of the tax due (and offsetting any credits for amounts already paid by Grantee

which can be applied against this liability). City shall subsequently forward such amounts to the relevant taxing
authority.

B. Should arelevant taxing anthority determine a liability for past services performed by Grantee for City,
upon notification of such fact by City, Grantee shall promptly remit such amount due or arrange with City to have
the amount due withheld from future payments to Grantee under this Agreement (again, offsetting any amounts
already paid by Grantee which can be applied as a credit against such lability).

C. - A determination of employment status pursuant to either subsection A or B of this Section 16.03 shall be
solely for the purposes of the particular tax in question, and for all other purposes of this Agreement, Grantee shall
not be considefed an employee of City. Notwithstanding the foregoing, if any court, arbitrator-or-administrative
authority determines that Grantee is an employee for any other purpose, Grantee agrees to a reduction in City's -
financial liability hereunder such that the aggregate amount of Grant Funds under this Agreement does not exceed

what would have been the amount of such Grant Funds had the court, arbitrator or administrative authority had not
determined that Grantee was an employee.

: ARTICLE 17 ,
NOTICES AND OTHER COMMUNICATIONS

Section 17.01 — Requirements

Unless otherwise specifically provided herein, all notices, consents, directions, approvals, instructions, requests and
other communrications hereunder shall be in writing, shall be addressed to the person and address set forth below and
shall be (a) deposited in the U.S. mail, first class, certified with return receipt requested and with appropmate
postage, (b) hand delivered or (c) sent via facsimile (if a facsimile number is prov1ded below): .
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If to MOHCD/OEWD or City: Or

Mayor’s Office of Housing and Office of Economic and Workforce Development
Community Development : City Hall, Room 448

1 South Van Ness Avenue, 5% Floor 1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94103 . San Francisco, CA 94102

Attn: Director . _ Attn: Director
Facsimile No. 415-701-5501 :

If to Grantee: C

1064 Mission Homeless Services Center LLC
Care Of Mercy Housing Calwest '
1256 Market Street ’

San Francisco, CA 94102

Attn: Executive Director

17.02 — Effective Date. '

All communications sent in accordance with Section 17.01 shall become effective on the date of receipt. Such date
of receipt shall be determined by: (a) if mailed, the return receipt, completed by the U.S. postal service; (b) if sent
via hand delivery, a receipt executed by a duly authorized agent of the party to whom the notice was sent; or (c) if
sent via facsimile, the date of telephonic confirmation of receipt by a duly authorized agent of the party to whom the
notice was sent or, if such confirmation is not reasonably practicable, the date indicated in the facsimile machine
transmission report of the party giving such notice.

Section 17.03 — Change of Address

From time to time any party hereto may designate a new address for purposes of this Artxcle 17 by notice to the
other party,

ARTICLE 18
COMPLIANCE

- Section 18,01 — Nondiscrimination‘and Equal Benefits

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

B. Subcomracts Grantee 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 Admlmstramve Code and shall require all
subcontractors to comply with such provisions. Grantee's failure to comply with any of the obligations in this
subsection shall constitute a material breach of this Agreement.

C. Non-Discrimination in Benefits — Grantee 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 work is being performed for City
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, Grantee shall execute the “S.E. Administrative
Code Chapters 12B &.12C Declaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-12B-101)
with supporting documentation and secure the approval of the form by the Contract Monitoring Division.
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E. Incorporation of Administrative Code Provisions by Reference — The provisions of Chapters 12B, and 12C
of the San Francisco Administrative Code relating to nondiscrimination by parties contracting with the City and
County of San Francisco, are incorporated in this Section by reference and made a part of this Agreement as though
fully set forth herein, Grantee shall comply fully with and be bound by all of the provisions that apply o this
Agreement under such Chapters of the Administrative Code, including the remedies provided in such Chapters.
Without limiting the foregoirig, Grantee undexstands 'that pursuant to Section 12B,2(h) and 12C.3(g) of the -

San Francisco Administrative Code, a penalty of fifty dollars ($50) for each person-for each calendar day during
which such person was discriminated against in violation of the provisions of this Agreement may be assessed
against Grantee and/or deducted from any payments due Grantee. Grantee's failure to’comply with any of the
obligations in thlS paragraph shall constitute a material breach of this Agreement :

Section 18.02 — MacBride Principles-Northern Ireland

Pursuant to San Francisco Adrmmstratwe Code Section 12F.5, Clty urges companies doing business in Northern
Ireland to move towards resolving employment inequities and encourages such companies to abide by the MacBride
Pnncxples City.urges San Francisco companies to do business with grantees that abide by the MacBride Principles.

By signing below, the person executing this Agreement on behalf of Grantee acknowledges and agrees that he or she
has read and understood this Section.

Soction 18.03 — Tropical Hardwood and Virgin Redwood Ban

Pursuant to Section 804(b) of the San Francisco Environment Code, City urges all grantees not {0 import, purchase

obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin
redwood wood product o

Section 18.04 — Drug-Free Workplace Policy

Grantee acknowledges that pursuant to the Federal Drug-Free Workplace Act of 1989, the unlawful manufacture,
distribution, dispensation, possession, or use of a controlled substance is prohibited on City premises. Grantee and

its employees, agents or assigns shal] comply with all terms and provisions of such Act'and the rules and regulations
promulgated thereunder.

Section 18.05 — Resource Conservation; Liquidated Damages

Chapter 5 of the San Francisco Environment Code (Resource Conservation) is incorporated herein by reference.
Failure by Grantee to comply with any of the applicable requirements of Chapter 5 will be deemed a material breach
of contract. If Grantee fails to comply in good faith with any of the provisions of Chapter 5, Grantee shall be liable
for liquidated damages in an amount equal to Grantee's net profit under this Agreement,-or five percent (5%) of the
_total contract amount, whichever is greater. Grantee acknowledges and agrees that the liquidated damages assessed

shall be payable to City upon demand and may be offset against any monies due to Grantee from any contract with
City. : '

Section 18.06 — Compliance with ADA

Grantee acknowledges that, pursuant to the Americans With Disabilities Act (ADA) (42 US.C. Secﬂons 12101

et seq.) and any other applicable federal, state or local laws (including Section 504 of the Rehabilitation Act of
1973), programs, services and other activities provided by a public entity to the public, whether directly or through a
contractor, must be accessible to the disabled public. Grantee shall not discriminate against any person protected
under the ADA in connection with all or any portion of the Work Program and shall comply, and shall require its

contractors and consultants to comply, with the provisions of the ADA and any and all ether applicable federal state
and local disability rights leglslatlon

Section 18.07 — Reqmrmg Minimum Co iensatmn for Emnlovees

. A, Grantee agrees to comply fully with and be bound by all of the provisions of the Minimum Compensatxon
Ordinance (MCO), as set forth in San Francisco Administrative Code Chapter 12P (Chapter 12P), including the
remedies provided, and implementing guidelines and rules. The provisions of Sections 12P.5 and 12P.5.1 of
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Chaptér 12 are incorporated herein by reference and made a part of this Agreement as though fully set forth. The
text of the MCO is available on'the web at htip//www.sfeov.org/olse/mco. A partial listing of some of Grantee's
obligations under the MCO is set forth in this Section. Grantee is required'to comply with all the provisions of the
MCO, irrespective of the listing of obligations in this Section,

B. The MCO requues Grantee to pay Grantee's employees a minimum hourly gross compensation wage rate
and to provide minimum compensated and uncompensated time off. The minimum wage rate may change from year
to year and Grantee is obligated to keep informed of the then-current requirements. Any subcontract entered into by
‘Grantee shall require the subgrantee to comply with the requirements of the MCO and shall contain contractual -
obligations substantially the same as those set forth in this Section, It is Grantee’s obligation to ensure that any
subgrantees of any tier under this Agreement comply with the requirements of the MCO. If any subgrantee under
this Agreement fails to comply, City may pursue any of the remedies set forth in this Section against Grantee.

c Grantee shall not take adverse action or otherwise discriminate against an employee or other person for the
exercise or attempted exercise of rights under the MCO. Such actions, if taken within 90 days of the exercise or
attempted exercise of such rights, will be rebuttably presumed to be retaliation prohibited by the MCO.

D. Grantee shall maintain employee and payroll records as required by the MCO. If Grantee fails to do so, it
shall be presumed that Grantee paid no more than the minimum wage required under State Jaw.

E The City is authorized to inspect Grantee’s _]Ob sites and conduct interviews with employees and conduct
audits of Grantee. .

E. Grantee’s commitment to provide the Minimum Compensaﬁ_on is a material element of City's consideration
for this Agreement. City in its sole discretion shall determine whether such a breach has occurred. City and the -
public will suffer actual damage that will be impractical or extremely difficult to determine if Grantee fails to
comply with these requirements. Grantee agrees that the sums set forth in Section 12P.6.1 of the MCO as liquidated
damages are not a penalty, but are reasonable estimates of the loss that City and the public will incur for Grantee’s
noncompliance. The procedutes governing the assessment of hqmdated damages shall be those set forth in

Section 12P 6.2 of Chaptcr 12P.

G. Grantee understands and agrees that if it fails to comply with the requirements of the MCO, City shall have
the right to pursue any rights or remedies available under Chapter 12P (including liquidated damages), under the
terms of the contract, and under applicable law. If, within thirty (30) days after receiving written notice of a breach
of this Agreement for violating the MCO, Grantee fails to cure such breach or, if such breach cannot reasonably be

“cured within such period of 30 days, Grantee fails to commence efforts to cure within such period, or thereafter fails
diligently to pursue such cure to completion, City shall have the right to pursue any rights or remedies available
under applicable law, including those set forth in Section 12P.6(c) of Chapter 12P. Each of these remedies shall be
exercisable individually or in combination with any other rights or remedies available to City

H. Grantee 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 MCO. |

L If Grantee is exempt from the MCO when this Agreement is executed because the cumulative amount of
agreements with this department for the Fiscal Year is less than $25,000, but Grantee later enters into .an agreement
or agreements that cause Grantee to exceed that amount in a Fiscal Year, Grantee shall thereafter be required to
comply with the MCO under this Agreement. This obligation arises on the effective date of the agreement that

- causes the cumulative amount of agreements between Grantee and this department to exceed $25,000 in the fiscal
year. .

Section 18.08 — Nofification of Limitations on Contributions

Through execution of this Agreement, Grantee acknowledges that it is familiar with Section 1.126 of the City's
Campaign and Governmental Conduct Code, which prohibits any person who contracts with City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease of any land or
building, or for a grant, loan or loan guarantee, or from the City whenever such transaction would require the
approval by a City elective officer, the board on which that City elective officer serves, or a board on which an
appointee of that individual serves, from making any campaign contribution to (1) the City elective officer,

(2) a candidate for the office held by such individual, or (3) a committee controlled by such individual, at any time
from the commencement of negotiations for the contract until the later of either the termination of negotiations for
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such contract or six months after the date the contract is approved. Grantee acl\nowledoes that the foregoing
restriction applies only if the contract or a combination or series of contracts approved by the same individual or
board in a fiscal year have a total anticipated or actual value of $50,000 or more. Grantee further acknowledges that
the prohibition on ¢ontributions applies to each Grantee; each member of Grantee's board of directors; Grantee's

- chief executive officer, chief financial officer and chief operating officer; any person with an ownership interest of
more than 20 percent in Grantee; any subgrantee listed in the bid or contract; and any committee that is sponsored or
controlled by Grantee. Additionally, Grantee acknowledges that Grantee must inform each of the persons described
in the preceding sentence of the prohibitions contained in Section 1.126. Grantee further agrees to provide to City
the names of each person, entity or committee described above.

Section 18.09 ~ First Source Hiring AProgram

If the Grant is (1) for public services, economic development, microenterprise assistance, or planning and the Grant
Amount is Fifty Thousand Dollars ($50,000) or greater, or (ii) for capital projects or construction funding and the
Grant Amount is Three Hundred Fifty Thousand Dollars ($350,000) or greater, then Grantee shall comply with the
hiring requirements imposed by City’s First Source Hiring Ordinance (San Francisco Administrative Code

Chapter 83), which are incorporated herein by this reference. Upon request by MOHCD/OEWD, Grantee dgrees to
separately execute the attached First Source Hiring Agreement although the 1ack of such a separate execution shall
not affect the requirements of the agreement as incorporated herein,

A Incorporation of Administrative Code Provisions by Reference. The provisions of Chapter 83 of the

San Francisco Administrative Code are incorporated in this Section by reference and made 4 part of this Agreement
" as though fully set forth herein. Grantee shall comply fully with, and be bound by, all of the provisions that apply to
this Agreement under such Chapter, including but not limited to the remedies provided therein, Capitalized terms
used in this Section and not defined in this Agreement shall have the meanings assigned to such terms in Chapter 83.

B. First Source Hiring Agreement. As an essential term of, and consideration for, any contract or property
contract with the City, not exempted by the FSHA, the Grantee shall enter into a first source hiring agreement
(“agreement”) with the City, on or before the effective date of the contract or property contract. Grantees shall also
enter into an agreement with the City for any other work that it performs in the City. Such agreement shall:

1. - Setappropriate hiring and retention goals for entry level positions. The employer shall agree to
achieve these hiring and retention goals, or, if unable to achieve these goals, to establish good faith efforts
as to its atternpts to do so, as set forth in the'agreement. The agreement shall take into consideration the
employer's participation in existing job training, referral and/or brokerage programs. Within the discretion
of the FSHA, subject to appropriate modifications, participation in such programs may be certified as
meeting the requirements of this Chapter. Failure either to achieve the specified goal, or to establish good

faith efforts will constitute noncompliance and will subject the employer to the provisions of Section 83.10-
of this Chapter.

2. Set first source interviewing, recruitment and hiring requirements, which will provide the
San Francisco Workforce Devélopment Systemn with the first opportunity to provide gqualified eco{xormcally )
disadvantaged individuals for consideration for employment for entry level positions. Employers shall
consider all applications of qualified economically disadvantaged individuals referred by the System for
employment; provided however, if the employer utilizes nondiscriminatory screening criteria, the employer

" shall have the sole discretion to interview and/or hire individuals referred or certified by the San Francisco
Workforce Development System as being qualified economically disadvantaged individuals. The duration
of the first source interviewing requirement shall be determined by the FSHA and shall be set forth in each
agreement, but shall not exceed 10 days. During that pericd, the employer may publicize the entry level
positions in accordance with the agreement. A need for urgent or temporary hires must be evaluated, and
appropriate provisions for such a situation must be made in the agreement.

3. Set appropriate requirements for providing notification of available entry level positions to the
San Francisco Workforce Development System so that the Systern may train and refer an adequate pool of
qualified économically disadvantaged individuals to patticipating employers. Notification should include
such information as employment needs by occupational title, skills, and/or experience required, the hours
required, wage scale and duration of employment, identification of entry level and training positions,
identification of Bnglish language proficiency requirements, or absence thereof, and the projected schedule
and procedures for hiring for each occupation, Employers should provide both long-term job need
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C.

projections and notice before initiating the interviewing and hiring process. These notification
requirements will take into consideration any need to protect the employer's proprietary information.

4. Set appropriate record keeping and monitoring requirements. The First Source Hiring
Administration shall develop easy-to-use forms and record keeping requirements for documenting
compliance with the agreement. To the greatest extent possible, these requirements shall utilize the
employer's existing record keeping systems, be nonduplicative, and facilitate a coordmated flow of

1nformat10n and referrals.

5. Establish gnidelines for employer good faith efforts to comply with the first source hiring
requirements of this Chapter. The FSHA will work with City departments to develop employer good faith
effort requirements appropriate to the types of contracts and property centracts handled by each

department. Employers shall appoint a liaison for dealing with the development and implementation of the

employer's agreement. In the event that the FSHA. finds that the employer under a City contract or property
contract has taken actions primarily for the purpose of circumventing the requirements of this Chapter, that
employer shall be subject to the sanctions set forth in Section 83.10 of thlS Chapter.

6. Set the term of the requirements.
7. Set appropriate enforcement and sanctioning standards consistent with this Chapter.
8. Set forth the City's obligations to develop training prograrus, job applicant referrals, technical .

assistance, and information systems that assist the employer in complying with this Chapter. .

9. Require the devéloper to include notice of the requirements of this Chapter in Jeases, subleases,
and other occupancy contracts.

Hiring Decisions. Grantee shall make the final determination of whether an Economically Dlsadvantaoed

Individual referred by the System is “qualified” for the position.

D.

«

Exceptions. Upon application by Employer, the First Source Hiring Administration may grant an exception

to any or all of the 1equ1rcments of Chapter 83 in any situation where it concludes that compliance with this Chapter
would cause economlc hardship.

E.
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Liguidated Damages. Grantee agrees:

1. To be liable to the City for liquidated damages as provided in this Section;

2. To be subject to the procedures governing enforcement of breaches of contracts based on
violations of contract provisions required by this Chapter as set forth in-this Section;

3. That the Grantee's commitment to comply with this qhapter is a material element of the City's
consideration for this contract; that the failure of the contractor to comply with the contract provisions
required by this Chapter will cause harm to the City and the public which is significant and substantial but
extremely difficult to guantity; that the harm to the City includes not only the financial cost of funding
public assistance programs but also the insidious but impossible to quantify harm that this community and
its families suffer as a result of unemployment; and that the assessment of liquidated damages of up to
$5,000 for every notice of a new hire for an entry level position improperly withheld by the contractor from
the first source hiring process, as determined by the FSHA during its first investigation of a contractor, does
not exceed a fair estimate of the financial and other damages that the City suffers as a result of the
contractor s failure to comply with its first source referral contractual obligations.

4, That the continued failure by a contractor to comply with its ﬁrst source referral contractual
obligations will cause further significant and substantial harm to the City and the public, and that a second
assessment of liquidated damages of up to $10,000 for each entry level position improperly withheld from
the FSHA, from the time of the conclusion of the first investigation forward, does not exceed the financial
and other damages that the City suffers a$ a result of the.contractor's continued failure to comply with its
first source referral contractual obligations;
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5. That in addition to the cost of investigating alleged violations under this Section, the computation
of liquidated damages for purposes of this Section is based on the following data:

a. The averagé length of stay on public assiétance in San Francisco’s County Adult
- Assistance Program is approximately 41 months at an average monthly grant of $348 per month,
totaling approximately $14,379; and

b. In 2004, the retention rate of adults placed in employment programs funded under the
Workforce Investment Act for at Jeast the first six months of employment was 84.4%. Since
qualified individuals under the First Source program face far fewer barriers to employment than-
-their counterparts in programs funded by the Workforce Investment Act, it is reasonable to
conclude that the average length of employment for an individual whom the First Source Program
" refers to an employer and who is hired in n entry level position is at least one year; therefore,
liquidated damages that total $5,000 for first violations and $10,000 for subsequent violations as
determined by FSHA constitute a fair, reasonable, and conservative attempt o quantify the harm-

caused to the City by the faxlure of a contractor to comply with its first source referral contractual
obligations.

6. That the failure of contractors to comply with this Chapter, except property contractors, may be
subject to the debarment and monetary penalties set forth in Sections 6.80 et seq. of the San Francxsco
Administrative Code, as well as any other remedies available under the contract or at law; and

7. That in the event the City is the prevailing party in a civil action to recover liquidated damages for -

breach of a contract prov1sxon required by this Chapter, the contractor will be liable for the City's costs and
reasonable attorneys fees.

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated damages in the amount of
$5,000 for every new hire for an Entry Level Position improperly withheld from the first source hiring process. The

assessment of hquxdated damages and the evaluatlon of any defenses or mitigating factors shall be made by the
FSHA.

F, Subcontracts. Any subcontract entered into by Grantee shall require the subcontractor to comply with the

requirements of Chapter 83 and shall contain contractual obligations substantially the same as those set forth in this
Section.

G. . To the extent they overlap, Grantee may comply with the requirements of this Section 18.09 by complying

with the Section 3 requirements set forth in Section 18.19 (C) below.

. Section 18.10 — Prohibition on Political Activity with City Funds

In accordance with San Francisco Administrative Code Chapter 12.G, no funds appropriated by City for this
Agreement may be expended for organizing, creating, funding, participating in, suppo‘rrtin or atternpting to
influence any pohtlcal campaign for a candidate or for a ballot measure (collectively, “Political Activity”). The
terms of San Francisco Administrative Code Chapter 12.G are incorporated herein by this reference. Accordingly,
an employee working in any position funded under this Agreement shall not engage in any Political Activity during
the work hours funded hereunder, nor shall any equipment or resource funded by this Agreement be used for any
Political Activity. In the event Grantee, or any staff member in association with Grantee, engages in any Political
Activity, then (i) Grantee shall keep and maintain appropriate records to evidence compliance with this Section, and
(ii) Grantee shall have the burden to prove that 1o funding from this Agreément has been used for such Political
Activity. Grantee agrees to cooperate with any audit by City or its designee in order to ensure compliance with this
Section. In the event Grantee violates the provisions of this Section, City may, in addition to any other rights or
remedies available hereunder, (i) terminate this Agreement and any other agreements between Grantee and City,
(i) prohibit ‘Grantee from bidding on or receiving any new City contract for a period of two (2) years, and

(iii) obtain reimbursement of all funds previously disbursed to Grantee under this Agreement.

Section 18.11 — Preservative-Treated Wood Containing Arsenic

Grantee may not purchase preservative;treatgd wood products containing arsenic in the performance of this
Agreement 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

MOHCD/OEWD 2018-2020 Grant Agreement " Page28

5009

April 2018



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 arsepate preservative, ammoniacal

copper zinc arsenate preservative, or ammoniacal copper arsenate preservative. Grantee 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 Grantee from purchasing preservative-treated wood

‘containing arsenic for saltwater immersion. The term “saltwater irnmersion” shall mean a pressure-treated wood
that is used for construction purposes or facilities that are partially or totally immersed in saltwater.

Section 18.12 - Supervisioh of Minors

Al Grantee, and any subgrantees, shall comply with ‘Califomia Penal Code Section 11105.3 and request from
the Department of Justice records of all convictions or any. arrest pending adjudication involving the offenses
specified in Welfare and Institution Code Section 15660(a) of any person who applies for employment or volunteer

position with Grantee, or any subgrantee, in which he or she would have supervisory or disciplinary power over a
minor under his or her care.

B. - If Grantee, or any subgrantee, is providing services at a City park, playground, recreational center or beach
(separately and collectively, “Recreational Site”), Grantee shall not hire, and shall prevent its subgrantees from
hiring, any person for employment or volunteer position to provide those services if that person has been conv1cted
of any offense that was listed in former Penal Code Section 11105.3 (h)(1) or 11105.3(h)(3).

C If Grantee, or any of its subgrantees, hires an employee or volunteer to provide services to minors at any
Jocation other than a Recreational Site, and that employee or volunteer has been convicted of an offense specified in
Penal Code Section 11105.3(c), then Grantee shall comply, and cause jts subgrantees to comply with that section
and provide written notice to the parents or guardians of any minor who will be supeivised or disciplined by the
employee or volunteer not less than ten (10) days prior to the day the employee or volunteer begins his or her duties
or tasks. Grantee shall provide, or cause its subgrantees to provide City with a copy of any such notice at the same
time that it prov1des notice to any parent or guardian.

D. Grantee shall expressly require any of its subgrantees with supervisory or disciplinary power over a minor
to comply with this Section of the Agrcement as a condition of its contract with the subgrantee.

E. Grantee acknowledges and agrees that failure by Grantee or any of its subgrantees to comply with any
provision of this Section of the Agreement shall constitute an Event of Default.

Section 18.13 — Protection of Private Information

Grantee has read and agrees to the terms set forth in San Francisco Administrative Code Sections 12M.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. Grantee agrees that any
failure of Grantee 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 oﬂher remedies available to it under equity or law, the City may
terminate the-Agreement, bring a false claim action against the Grantee pursuant-to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Grantee.

Section 18.14 — San Francisco Bottle Water Ordinance

Grantee agrees to comply with all applicable provisions of Environment Code Chapter 24 (the “Bottled Water
Ordinance™). Accordingly, the sale or distribution of drinking water in plastic bottles of twenty-one (21) fluid
ounces or less is prohibited at any gathering of more than 100 attendees that 1s funded in whole or part under this
Agreement. If Grantee does not believe that the hydration needs of attendees can be satisfied through existing on-
site potable water connections, then Grantee may request a waiver of the Bottled Water Ordinance. In addition to
any remedies set forth in this Agreement, the Director of the City’s Department of the Environment may impose
administrative fine§ as set forth in San Francisco Envuonment Code Chapter 24 for any vxolatlon of the Bottled
'Water Ordinance.

Section 18.15 — Food Service Waste Redunction Requirements

Grantee agreeé‘ to comply fully with and be bound by all of the provisjons of the Food Sérvice Waste Reduction
~ Ordinance, as set forth in San Francisco Environment Code Chapter 16, ipclud'mg the remedies provided, and
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. implementing guidelines and rules. The provisions of Chapter 16 are incorporated herein by reference and madea
part of this Agreement as though fully set forth. This provision is a material term of this Agreement. By entering
into this Agreement, Grantee agrees that if it breaches this provision, City will suffer actual damages that will be
impractical or extremely difficult to determine; further; Grantee 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 npt be considered a penalty, but
rather agreed monetary damages sustained by City because of Grantee’s failure to comply with this provision.

~ Section 18.16 — Slavery Era Disclosure

If Grantee is providing (i) insurance or insurance services, (ii) financial services, or (iii) textiles, as part of its Work

Program, then Grantee shall comply with the following requuements unless Grantee falls within an exception (see
Administrative Code Section 12Y.3):

(a) Grantee ackriowledges that this Agreement shall not be binding upon City until the Director’

receives the affidavit required by the San Francisco Adrmmstratwe Code’s Chapter 127, “San Francisco
Slavery Era Disclosure Ordinance.”

“(b) In the event the Director finds that Grantee has failed to file an affidavit as required by
Section 12Y.4(a) and this Agreement, or has willfully filed a false affidavit, Grantee shall be liable for
liguidated damages in an amount equal to Grantee's net profit on the Agreement, 10 percent of the total
amount of the Agreement, or,$1,000, whichever is greatest as determined by the Director, Grantee
acknowledges and agrees that the liquidated damages assessed shall be payable to City npon demand and
may be set off against any monies due to the Grantee from any agreement with the City.-

(c) Grantee shall maintain records necessary for monitoring their compliance with this provision.’

Section 18.17 — Card Check Agreements

The City and County of San Francisco has enacted an Ordinance at Chapter 23, Article V of its Administrative
Code, commencing at Section 23.50 (the “Card Check Ordinance”), which applies to Grantee if the Work Program
relates to or involves a Hotel or Restaurant Work Program and Grantee employs, or intends to employ, fifty (50) or
" more full or part-time employees. The terms of the Card Check Ordinance are expressly incorporated herein by this
reference. To the extent Grantee, or its successors or assigns, employs individuals in a hotel or restaurant within the
scope of the Card Check Ordinance, Grantee agrees, as @ material_ condition of this Agreement, to enter into and
abide by a Card Check Agreement with a Labor Organization or Organizations seeking to represent Grantee’s
employees, if and as required by the Card Check Ordinance, and to otherwise fully comply with the requirements of
. the Card Check Ordinance. Grantee recognizes that, if applicable, it must enter into a Card Check Agreement with a
Labor Organization(s) as specified before executing this Agreement, and that being a party to such a Card Check
Agreement 1sa condmon precedent to the effectiveness of this Agreement.

Section 18.18 — Religious Activities

Grantee agrees that the Grant Amount will not be utilized for religious activities, such as worship, religions
instruction or proselytization, or to promote religious interests. Grantée shall comply with applicable federal
regulations, including those set forth in 24 C.ER. 570. 200(j). Grantee shall not, in performing the Work Program,
discriminate against a person or entity on the basis 'of religion or relmous belief.

Section 18.19 — Additional Federal Requirements (Section for CDBG, ESG and HOPWA Grants only)

A Grantee agrees to abide by () 24 C.F.R. Part 84 and Part 570; and (i1) OMB Uniform Guidance
requirements in C.F.R. Title 2, Subtitle A, Chapter II, Part 200,; as the same may be modified, supplanted or
supplemented from time to time. Grantee acknowledges that it has reviewed each of the above documents, and will
be responsible for ensuring its own compliance with the terms and conditions of these documents, MOHCD/OEWD
- will make available to Grantee additional copies of each of these documents at MOHCD/OEWD?s offices.

B. Grantee agrees to comply with the requirements of the Secretary of Labor in accordance with the
Davis-Bacon Act (which does not apply to ESG and HOPWA grants), the Safety Standards Act, the Copeland
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“Anti-Kickback” Act (40 U.S.C. Sections 276, 327-333) and all other federal, state and local laws and regulations
pertaining to labor standards insofar as they apply to the performance of this Agreement. ‘

. If applicable under Title 24 of the Code of Federal Regulations (“C.E.R.”) Part 135, Grantee ag.ree.s as
follows: ' .

1. To comply with the requirements of Section 3 of the Housing and Urban Development Act of

- 1968, as amended, 12 U.S.C. 1701u (“Section 3”). The purpose of Section 3 is to ensure that employment
and other economic opportunities generated by HUD-assisted projects covered by Section 3, shall, to the 4
greatest extent feasible, be directed to low and moderate income persons, particularly persons who are
recipients of HUD assistance for housing.

2. To comply with HUD's regulations 24 C.F.R. Part 135 (the “Part 135 Regulations™), which
implement Section 3. As evidenced by their execution of this Agreement, the parties hereto certify that
they are under no contractual obligation and they have no other lmpedlment that would prevent them for
complying with the Part 135 Regulations.

3. " To send to each labor organization or representative of workers with which Grantee has a
collective bargaining agreement or other similar understanding, if any, a notice advising the labor )
organization of workers representative of Grantee's commitments under Section 3, and will post copies of
the notice in conspicuous places at all work sites where both employees and applicants for training and
employment positions can see the notice. The notice shall describe the Section 3 preference, shall set forth
- minimum number and job titles subject to hire, the 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 the work shall begin.

4. To include a Section 3 clause similar to this Section 18.19 (C) in every subcontract subject to
compliance with the Part 135 Regulations, and to take appropriate action upon finding that a subcontractor
is in violation of the Part 135 Regulations. Grantee shall not subcontract with any subcontractor where
Grantee has notice or knowledge that the subcontractor has been found in violation of the Part 135 .
Regulations.

5. To certify that any vacant employment positions, including training positions, that are filled

(1) after a contractor is selected but before the contract is executed, and (2) with persons other than those to
whom the Part 135 Regulations require employment opportunities to be directed, were not filled to
circumvent the contractor's obligations under the Part135 Regulations, -

6. ‘ Grantee hereby acknowledges and agrees that noncompliance with the Part.135 Regulations may
result in sanctions, termination of this Agreement (including termination of continued funding under this
Agreement), and/or debarment or suspension from future HUD assisted contracts.

D. In the event Grantee receives any payment or reimbursement hereunder, which the Funding Source later
disallows, Grantee shall promptly refund the disallowed amount to MOHCD/OEWD upon MOHCD/OEWD’s
request. At its option, MOHCD/OEWD may offset the amount d1sallowed from any future payment under this
Agreement.

E. Grantee agrees to comply with the following requirerents insofar as they apply to the performance of this
Agreement: (a) the Clean Air Act (42 U.S.C. Sections 7401 et seq.); (b) Federal Water Pollution Control Act

(33 U.S.C. Sections 1251 et seq.); (c) Environmental Protection Agency regulations pursuant to 40 C.F.R. Part 50;
(d) Flood Disaster Protection Act of 1973 (42 U.S.C. Section 4001); (e) HUD’s lead based paint regulations at

24 CFR. 570.608; and () the National Historic Preservation Act of 1966 (16 U.S.C. Section 470) and the
procedures set forth in 36 C.F.R. Part 800 on the Historic Preservation Procedures for Protection of Historic
Properties.

E. Grantee acknowledges the urgent need to prevent violence and create greater community awareness
regarding the negative impact of violence of youth in our-communities. Grantee is encouraged, where appropriate,
to direct its MOHCD/OEWD-assisted activities to benefit youth and reduce.violence. The Cranston-Gonzales
National Affordable Housing Act requires that procedures be implemented to ensure confidentiality of records
pertaining to any individual provided family violence prevention or treatment sexrvices under any project assisted
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- under the BSG and that the address or location of any ESG-assisted family violence shelter shall not be made public
- without the prior written authorization of the person or persons responsible for the operation of such shelter.

Section 18.20 — Compliance with Lobbying Provisions (Section for CDBG, ESG énd HOPWA Gran’ts only)

In addition to, and not in substitution for, other provisions of this Agreement regarding the provmon of services

with the Grant Funds, Grantee agrees to the following provisions pursuant to the Housing and Community
Development Act of 1992:

L. No Federal appropriated funds have been paid or will be paid, by or on behalf of Grantee, to any
person for influencing or attempting to influence an officer or employee of any agency, 2 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, Ienewal 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 paxd 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, Grantee will complete and submit Standard Form-LLL,
"Disclosure Form to Report Lobbying," in accordance with its instructions.

3. None of the funds, materials, property or services provided directly or indirectly under this
Agreement shall be used for any partisan political activity, to further the election or defeat of any candidate
for public office, or to support or defeat legislation pendmcr before Congress.

4, Grantee will require that the language of this Section be included in the award documents for all
subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative
agreements).and that all subrecipients shall certify and disclose accordlngly This is a material
representation of fact upon which reliance was placed when this Agreement was made.

Section 18.21 — Local Business Enterprise Utilization; Liquidated Damages

a. The LBE Ordinance, Contractor shall comply with all the requirements of the Local Business
Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B of the San Francisco
Administrative Code as it now exists or as it may be amended in the future (collectively the “LBE Ordinance”),
provided such amendments do not materially increase Contractor’s obligations or liabilities, or materially diminish
Contractor’s rights, under this Agreement. Such provisions of the LBE Ordinance are incorporated by reference and
made a part of this Agreement as though fully set forth in this section. Contractor’s willful failure to comply with
any applicable provisions of the LBE Ordinance is a material breach of Contractor’s obligations under this
Agreement and shall entitle City, subject to any applicable notice and cure provisions set forth in this Agreement, to

. exercise any of the remedies provided for under this Agreement, under the LBE Ordinance or otherwise available at -
law or in equity, which remedies shall be cumulative unless this Agreement expressly provides that any remedy is
exclusive. In addition, Contractor shall comply fully with all other applicable local, state and federal laws
prohibiting discrimination and requiring equal opportunity in contracting, including subcontracting.

b. Compliance and Enforcement

1) Enforcement. If Contractor willfully fails to comply with any of the provisions of the
LBE Ordinance, the rules and regulations implementing the LBE Ordinance, or the provisions of this Agreement
pertaining to LBE participation, Contractor. shall be liable for liquidated damages in an amount equal to Contractor’s
net profit on this Agreement, or 10% of the total amount of this Agreement, or $1,000, whichever is greatest. The
Director of the City’s Contracts Monitoring Division or any other public official authorized to enforce the LBE
Ordinance (separately and collectively, the “Director of CMD”) may also impose other sanctions against Contractor
authorized in the LBE Ordinance, including declaring the Contractor to be irresponsible and ineligible to contract
with the City for a period of up to five years or revocation of the Contractor’s LBE certification. The Director of
CMD will determine the sanctions to be imposed, including the amount of liguidated damages, after investigation
pursuant to Administrative Code §14B.17. By entering into this Agreement, Contractor acknowledges and agrees
that any liquidated damages assessed by the Director of the CMD shall be payable to City upon demand. Contractor
further acknowledges and agrees that any liquidated damages assessed may be withheld from any monies due to
Contractor on any contract with City. Contractor agrees to maintain records necessary for monitoring its compliance
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with the LBE Ordinance for a period of three years following termination or vexpirati’on-of this Agreement, and shall
make such records available for andit and inspection by the Director of CMD or the Controller upon request.

2) Subcontracting Goals. The LBE subcontracting participation goal for this contract is

%. -Contractor shall fulfill the subcontracting commitment made in its bid or proposal. Each invoice
submitted to City for payment shall include the information required in the CMD Progress Payment Form and the
CMD Payment Affidavit, Failure to provide the CMD Progress Payment Form and the CMD Payment Affidavit
with each invoice submitted by Contractor shall entitle City to witbhold 20% of the amount of that invoice until the
‘CMD Payment Form and the CMD Subcontractor Payment Affidavit are provided by Contractor., Contractor.shall
‘not participate in any back contracting to the Contractor or lower-tier subcontractors, as defined in the LBE
Ordinance, for any purpose inconsistent with the provisions of the LBE Ordinance, its implementing rules and
regulatlons or this Section,

3) Subcontract Language Requirements. Contractor shall incorporate the LBE Ordinance

into each subcontract made in the fulfillment of Contractor’s obligations under this Agreement and require each

" subcontractor to agree and comply with provisions of the ordinance applicable to subcontractors. Contractor shall
include in all subcontracts with LBEs made in fulfillment of Contractor’s obligations under this Agreement,a
provision requiring Contractor to compensate any LBE subcontractor for damages for breach of contract or
liquidated damages equal to 5% of the subcontract amount, whichever is greater, if Contractor does not fulfill its
commitment to use the LBE subcontractor as specified in the bid or proposal, unless Contractor received advance
approval from the Director of CMD and contract. awarding authority to substitute subcontractors or to otfierwise
modify the commitments in the bid or proposal. Such'provisions shall also state that it is enforceable in a court of
competent jurisdiction. Subcontracts shall require the subcontractor to maintain records necessary for monitoring its
compliance with the LBE Ordinance for'a period of three years following termination of this contract and to make
such records available for andit and mspectlon by the Director of CMD or the Controller upon request.

4) Payment of Subcontractors. Contractor shall pay its subcontractors within three
working days after receiving payment from the City unless Contractor notifies the Director of CMD in ‘writing
within ten working days prior to receiving payment from the City that there is a bona fide dispute between
Contractor and its subcontractor and the Director waives the three-day payment requirement, in which case
Contractor may withhold the disputed amount but shall pay the undisputed amount. Contractor further agrees,
within ten working days following receipt of payment from the City, to file the CMD Payment Affidavit with the
Controller, under penalty of perjury, that the Contractor has paid all subcontractors. . The affidavit shall provide the
names and addresses of all subcontractors and the amount paid to each. Failure to provide such affidavit may
subject Contractor to enforcement procedure.under Administrative Code §14B.17.

Section 18.22 — Small Business Enterprise Program

Contractor shall comply withall the requirements of the Small Business Enterprise Program set forth in the Contract
Monitoring Division’s MOHCD Small Business Enterprise Program Manual as it now exists or as it may be
amended in the future (collectively the “SBE Program”), provided such amendments do not materially increase

Contractor’s obligations or liabilities, or materially diminish Contractor’s rights, under this Agreement. Such
provisions of the SBE Program are incorporated by reference and made a part of this Agreement as though fully set
forth in this section. Contractor’s willful failure to comply with any applicable provisions of the SBE Program is a
material breach of Contractor’s obligations under this Agreement and shall entitle City, subject to any applicable
notice and cure provisions set forth in this Agreement, to exercise any of the remedies provided for under this
Agreement, under the SBE Program or otherwise available at law or in equity, which remedies shall be cumulative

_unless this Agreement expressly provides that any remedy is exclusive. In addition, Contractor shall comply fully
with all other applicable local, state and federal laws prohibiting discrimination and requmng equal opportunity in
contracting, including subcontracting,

Section 18.23 — Consideration of Criminal History in Hiring and Employment Decisions..

(@) Contractor 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 Contractor’s obligations under Chapter 12T is set forth in this
Section. Contractor 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 (and all references to “Contractor” shall mean Grantee),
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(b) The requirements of Chapter 12T shall only apply to a Contractor’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) Contractor shall incorporate by reference in all subcontracts the provisions of Chapter 12T, and
shall require all subcontractors to comply with such provisions. Contractor’s failure to comply with the obligations .
in this subsection shall constitute a material breach of this Agreement.

(d) - Contractor 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 Axrest 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)
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered inop'erative; @)
a Conviction or any other adjudication in the juvenile justice system; (5) a Conviction that is more than seven years

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

() Contractor 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. Contractor 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.

® Contractor 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 Contractor or Subcontractor will consider for employment qualified applicants with criminal
histories in a rhanner consistent with the requirements of Chapter 12T.

g) - Contractor 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 Contractor or Subcontractor’s conirol 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 langnage
spoken by at least 5% of the employees at the workplace, job site, or other location at which it is posted.

(h)  Contractor 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. '

Section 18.24 — State Labor Standards

Grantee shall ensure that the requirement of Chapter I (commencing with Section 1720) of Part 7 of the California

"Labor Code (pertaining to.the payment of prevailing wages and administered by the California Department of
Industrial Relations) are met. o

Subsection (a) of Labor Code section 1771.1 states that “a contractor or subcontractor shall not be qualified to bid
on, be listed in a bid propesal, subject to the requiremerits of Section 4104 of the Public Contract Code, or engage in
the performance of any contract for public work, as defined in this chapter, unless currently registered and qualified
to perform public work pursuant to Section 1725.5. It is not a violation of this section for an unregistered contractor
to subrmit a bid that is authorized by Section 7029.1 of the Business and Professions Code or by Section 10164 or
20103.5 of the Public Contract Code, provided the contractor is registered to perform public work pursuant to
Section 1725.5 at the time the contract is awarded.” Subsection (b) of Labor Code section 1771.1 states that “notice
of the requirement described in subdivision (a) shall be included in all bid invitations and public works contracts,
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and a bid shall not be accepted nor any contract or subcontract entered into without proof of the contractor or
subcontractor’s current registration to perform public work pursuant to Section 1725.5.”

Section 18.25 ~ Compliance with Other Laws

Without limiting the scope of any of the preceding sections of this Article 18, Grantee sha.1'1 keep itself fully
informed of the City’s Charter, codes, ordinances and regulations and all state, and federal laws, rules and

regulations affecting the performance of this Agreement and shall at all times comply with such Charter codes,
-ordinances, and regulatxons rules and laws.

Section 18.26 — Sugar-Sweetened Beverage Prohibition

Grantee 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 Agreement.

Section 18.27 —Health Care Accountability Ordinance

Grantee shall comply with San Francisco Administrative Code Chapter 12Q. Grantee shall choose and perform one
of the Health Care Accountability options set forth in San Francisco Administrative Code Chapter 12Q.3. Grantee is
subject to the enforcement and penalty provisions in Chapter 12Q.

- Section 18.28 - Public Access to Nonprofit Records and Meetings

'If Grantee 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, Grantee must comply |
with the City's Public Access to Nonprofit Records and Meetings requirements, as set forth in Chapter 12L of the
San Francisco Administrative Code, including the remedies provided therein. '

Section 18.29 — Payment Card Industry (“PCI”’) Requirements

Payment Card Industry (“PCI”) Reguirements. Grantees providing services and products that handIe transmit or
store cardholder data, are subject to the following requirements:

(a) Applications shall be compliant with the Payment Application Data Security Standard (PA-DSS)
and validated by a Payment Application Qualified Security Assessor (PA-QSA). A Grantee whose application has
" achieved PA-DSS certification must then be listed on the PCI Councils list of PA-DSS approved and Vahdated
" payment applications,

) Gateway providers shall have appropriate Payment Card Industry Data Security Standards (PCI
DSS) certification as service providers (https://www pcisecuritystandards.org/index.shtml). Compliance with the
PCIDSS shall be achieved through a third party audit process. The Grantee shall comply with Visa Cardholder
Information Security Program (CISP) and MasterCard Site Data Protection (SDP) programs.

(c) ' For any Grantee that processes PIN Debit Cards, payment card devices supphed by Grantee shall
be validated against the PCI Council PIN Transaction Security (PTS) program.

(). For items (a) to (c) above, Grantee shall provide a letter from their qualified security assessor
(QSA) affirming their compliance and current PCI or PTS compliance certificate.

(e) Grantee shall be responsible for furnishing City with an updated PCI compliance certificate 30
calendar days prior to-its expiration.

® Bank Accounts. Collections that represent funds belonging to the City and County of San
Francisco shall be deposited, without detour to a third party’s bank account, into a City and County of San Francisco
bank account designated by the Office of the Treasurer and Tax Collector.

Sectlon 18.30 — Mlmmum Wage

Grantee shall comply fully with and be bound by all of the provisions of the Minimum Wage Ordinance (MW O), as
set forth in Chapter 12R of the San Prancisco Administrative Code, including the administrative fines, remediés, and
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penalties provided therein, as the same may be amended from time to time. The provisions of Chapter 12R ate
incorporated herein by reference and made a part of this Agreement as though fully set forth. The text of
Chapter 12R 1s available on the web at http://sfgov.org/olse/minimum-wage-ordinance-mwo.

ARTICLE 19
MISCELLANEOUS

Section 19.01 — No Waiver’

No waiver by MOHCD/OEWD or City of any default or breach of this Agreement shall be implied from any failure
by MOHCD/OEWD or City to take action on account of such default if such default persists or is repeated. No
express waiver by MOHCD/OEWD or City shall affect any default other than the default specified in the waiver and
shall be operative only for the time and to the extent therein stated. Waivers by MOHCD/OEWD or City of any
covenant, term or condition contained herein shall not be construed as a waiver of any subsequent breach of the
same covenant, term or condition. The consent or approval by MOHCD/OEWD or City of any action requiring

further consent or approval shall not be deemed to waive or render unnecessary the consent or approval to or of any
subsequent similar act.

Section 19.02 — Modification

This Agreement may not be modified, nor may compliance with any of its terms be waived, except by written
instrument executed and approved in the same manner as this Agreement. Any proposed amendment to this-
Agreement may be subject to the approval of the Funding Source agency where the City determines it is necessary.

Section 19.03 — Administrative Remedy for Asreement Interpretation

Should any question arise as to the meaning or intent of this Agreement, the question shall, prior to any other action
or resort to any other legal remedy, be referred to the Director of MOHCD/OEWD who shall decide the true
meaning and intent of the Agreement. Such decisions shall be final and conclusive.

Section 19.04 ~ Governing Law; Venup

The formation, interpretation and performance of this Agreement shall be governed by the laws of the State of
California, without regard to its conflict of laws principles. Venue for'all litigation relative to the formation,
interpretation and performance of this Agreement shall be in San Francisco.

Section 19.05 — Headings

All article and section headings and captions contained in this Agreement are forreference only and shall not be
considered in construing this Agreement.

Section 19.06 — Entire Agreement

This Agreement and the. Application Documents set forth the entire Agreement between the parties, and supersede
all other oral or written provisions, If there is any conflict between the terms of this Agreement and the Application

Documents, the terms of this Agreement shall govern. The following appendix is attached to and a part of this
Agreement:

Appendix A: Fund Source Information, Work Program(s) and Project Budget(s)
Appepdix B: Interests in Other City Contracts

Section 19.07 - Certified Resolution of Signatory Authority -

Upon request of City, Grantee shall deliver to City a copy of the corporate resolution(s) authorizing the execution,

delivery and performance of this Agreement, certified as true, accurate and complete by the secretary or assistant
secretary of Grantee.
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Section 19.08 — Severability

Should the application of any provision-of this Agreement to any particular facts or circumstances be found by a
court of competent jurisdiction to be invalid or unenforceable, then (a) the validity of other provisions of this
Agreement shall not be affected or impaired thereby, and (b) such provision shall be enforced to the maximum
extent possible so as to effect the intent of the parties and shall be reformed without further action by the parties to
the extent necessary to make such provision valid and enforceable.

Section 19.09 — Successors; No Third-Party Beneficiaries

Subject to the terms of Article 7, the terms of this Agreement shall be binding upon, and inure to the benefit of, the
parties hereto and their successors and assigns. Nothing in this Agreement, whether express or implied, shall be
construed to give any person or entity (other than the parties hereto and their respective successors and assigns and,
in the case of Article 12, the Indemnified Parties) any legal or equitable right, remedy or claim under or in respect of
- this Agreement or any covenants, conditions or provisions contained herein.

Section 19.10 — Survival of Terms

The obligetions of Grantee and the terms of the following provisions of this Agreement shall survive and continue
following expiration or termination of this Agreement: Section 7.04, Sections 9.04 through 9.07, Articles 10 and 12, .
Section'13.04, Article 15, Section 16.03 and this Article 19.

Section 19,11 — Grievance Procedures

Grantee shall maintain written grievance procedures, which allow Grantee’s employees, clients and any
subcontractors to submit complaints regarding the activities funded by this Agreement. Grantee shall inform its
employees clients and subcontractors of their r1ghts to submit a complalnt and shall pfovide a written copy of its
grievance procedure upon request.

Section 19.12 — Attendance at Meetings

-If requested by, City, Grantee’s Executive Director, Program Director or other designated staff shall attend specified
meetings. Failure to attend said meetings without adequate reason as determined by City should be grounds for
termination of this Agreement.

Section 19.13 — Further Assurances

From and after the date of this Agreement Grantee agrees to do such things, perform such acts, and make, execute,
acknowledge and deliver such documents as may be reasonably necessary or proper and nsual to complete the

transactions contemplated by this Agreement and to carry out the purpose of this Agreément in accordance with this
Agreement.

Section 19.14 — Cooperative Drafting

This Agreement has been drafted through a cooperative effort of both parties, and both parties have had an
opportunity to have the Agreement reviewed and revised by legal counsel. No party shall be considered the drafter
of this Agreement, and no presumption or rule that an ambiguity shall be construed against the party drafting the
clause shall apply to the interpretation or enforcement of this Agreement.

Section 19.15 — Departmental Transition and Continuity (Section for ESG Grants only)

Over the course of the term of this Agreement, it is anticipated that management of this contract on behalf of the
City shall transfer from MOHCD to a new department which shall be established for the purpose of coordinating
homeless services. As part of the transfer, the departmental contact and invoicing procedures specified in this
Agreement may shift from MOHCD to the new department, however the responsibilities under this Agreement shall
not change. MOHCD shall notify Contractor/Grantee of the new departmental contact and invoicing procedures. At

such time as notice is given, all references in this Agreement to MOHCD or the “Department” shall be construed as
areference to the new department.
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IN WITNESS WHEREOQF, the parties hereto have caused this‘AgTeement“to be duly executed as of the date first

specified herein.

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 ’

" OR

BY:

JOAQUIN TORRES, Director
Office of Economic and Workforce Development

APPROVED AS TO FORM:

DENNIS 1. HERRERA
CITY ATTORNEY

BY:

_ HEIDIJ. GEWERTZ
Deputy City Attorney

GRANTEE: 1064 MISSION HOMELESS
SERVICES CENTER, LLC

By signing this Agreement, I certify that I comply
with the requirements of the Minimum Compensation
Ordinance, which entitle Covered Employees to
certain minimum hourly wages and compensated and
uncompensated time off. :

1 have read and understood Section 18.02, the City’s
statement urging companies doing business in
Northern. Ireland to move towards resolving
employment inequities, encouraging compliance with
the MacBride Principles, and urging San Francisco
companies to do business with corporations that abide
by the MacBride Principles.

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

BY:

Print Name:

Title:

(If the person signing is NOT the Board
President/Chair or other officer authorized to execute
legal instruments under Grantee’s Bylaws, Grantee

" must provide City with a-corporate resolution

pursuant to Section 19.07)

MOHCD/OEWD Grant Agreement from
$13,450,685 Grant Agreement Amount**
MOHCD/OEWD Grant Coordinator: Anne Romero

Start Date to

Grant Agreem_eﬁt End Date

*#The Grant amount is contingent on the availability of funds from the Punding Source as allocated and approved
by the Mayor and the Board of Supervisors. MOHCD/OEWD reserves the right to make necessary correction and
adjustment to the Grant Amount if there are errors or discrepancies.
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Appendix A

Agency Name: 1064 Mission Homeless Services Center, LLC,

Fund Source Information, Work Program and Project Budget

Funding Source(s) Information:

MOHCD/OEWD and Agency

Funding Source General Fund, COP, GO Bonds
Total Amount Granted by this Agreement $13,450,689
Federal Award Identification Number (FAIN) N/A
Federal Award Date ) N/A
Total Amount of the Federal Award N/A
Federal Award Project Description N/A
Federal Awarding Agéncy N/A
CFDA Number and Name N/A
Award for R&D? N/A
Indirect Cost Rate for the Federal Award N/A
Negotiated Maximum Indirect Cost Rate between N/A

[WORK PROGRAM AND PROJECT BUDGET FOLLOWS THIS PAGE]
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Work Program

The Amended and Restated Grant Agreement will fund expenses associated with the development of the
proposed Homeless Services Center (HSC) on the first and second floors of 1064-68 Mission to be co-
operated by the Department of Public Health (DPH) and the Department of Homelessness and Supportive
Housing (HSH). The HSC will face Stevenson Street and will provide space for four distinct homeless
serving programs in approximately 20,000 SF. The HSC will include the relocated Tom Waddell Urgent
Care Clinic, the Street Medicine program, dental services, and the SF Homeless Outreach Team (SF
HOT). The swrronnding permanent supportive housing residential program and the co-located HSC is
being developed in close collaboration amongst the developer team, HSH, DPH and MOHCD.,

Development funds are being work ordered by DPH and HSH to MOHCD for Joan disbursement, and
include the predevelopment grant funds that have been disbursed to date.
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‘Development Budget for the HSC Amended and Restated City Grant Agreement
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Appendix B—Interests In Other City Contracts
2019-20

;7 %] Date of Contract
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Appendix C - Labor Standards

Prevailing Wages. Every contract for the rehabilitation or construction of housing assisted with Funds must contain
a provision requiring the payment of not 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 HSC. ‘
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Appendix D ~ Insurance Requirements
Subject to approval by the City's Risk Manager of the insurers and policy forms, Grantee
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, Grantee, Contractors.

(a) to the extent Grantee or its contractors and subcontractors have
"employees" as defined in the California Labor Code, workers' compensation insurance with

employer's liability limits not less than One Million Dollars ($1,000,000) each accident, injury or
illness;

(b) commercial general liability insurance, with limits no less than One Million
,Dollars ($1,000,000) 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 Grantee is

* conducting any activity on, alteration or improvement to the Site with risk of explosions, collapse,
or underground hazards;

© 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 lability 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 Grantee's architects, engineers and surveyors, Ifthe.
professional liability insurance provided by the architects, engineers , or surveryors is “Claims
made” coverage, Grantee 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

(&) 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. Grantee 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 Grantee. 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.

6] pollution liability and/or asbestos pollutlon 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 Grantee’s

- contractor, provided that the policy must be “claims made” coverage and Grantee must require
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Grantee's contractor to maintain these minimum limits for no less than three (3) years beyond
completion of the construction or remodeling.

2. Property Insurance. :
. Grantee must maintain, or cause its contractors and property managers as appropriate for
each, to maintain, insurance and bonds as follows: '

(a) Pridr 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 Grantee 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 OOO) each loss, including the City and all subcontractors as loss
payees.

(b) During the course of construction:

(i) Builder’s risk insurance, special form coverage, excluding earthquake and
flood, for one hundred percent (100%) of the replacement value of all completed improvements and City
~ property in the care, custody and control of the Grantee 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 regulatien; 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 Fifty Thousand Dollars ($50,000) each loss, including the City and all subcontractors as loss
payées.

(if) 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 Grantee as dual
obligees or other completion security approved by the City in its sole discretion,

©) Upon cémplefjon of construction, insurance to be covered by the City and
. County of San Francisco, ‘

4, - General‘Reguirements. o ' -

(a) General and automobile liability policies of Grantee, confractors, 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.

() With respect to any property insurance, Grantee hereby waives all rights of
subrogation against the City to the extent of any loss covered by Grantee's insurance, except to the
extent subrogation would affect the scope or validity of insurance.
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(@ Approval of Grantee's insurance by the City will not relieve or decrease the
liability of Grantee under this Agreement.

(e) Any and all insurance pohc1es called for herein must contain a clause

provxdmg 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 Grantee

demonstrates to the City's satisfaction that the increased coverage is commercially unreasonable
and unavailable to Grantee,

{(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.

{® ,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.

G) Grantee 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.

s
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Contract No. 09-CA-2334
LEASE

THIS LEASE, made this 1** day of November, 2018, between the United States of
America, acting through the Secretary of Health and Human Services, by the Program
Manager, Real Property Management Setvices, Program Support 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 (heteinafier referred to as
"the Act™), and regulations promulgated pursuant thereto at 45 C.F.R. Part 12, and Title V of
the McKinney-Vento Homeless Assistance Act (42 U.S.C. §11411), as amended, and
regulations promulgated thereto at 45 C.F.R. Part 12a, and the City and County of San
Francisco (hereinafter, including its successors or assigns, called the Lessee).

WITNESSETH

WHEREAS, the Lessee has made application for the transfer, by lease, of certain
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 Property for transfer to
the Lessee; and

WHEREAS, by letter dated April 26, 2018, the Administrator 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
heteinafter contained, heteby leases to the Lessee for a period of 3 years beginning this 1%
day of November, 2018, renewable with mutual consent for a total lease term not to exceed
twenty years, the Propexty, situate, lying, and being in the Clty and County of San Francisco,
State of California, and more particularly described as follows:

PARCEL IL:

BEGINNING at a point on the northwesterly line of Mission Street, distant thereon
325 feet northeasterly from the northeasterly line of 7% Street; running thence
nottheasterly along said line of Mission Street 25 feet; thence at a right angle
northwesterly 85 feet; thence at a right angle southwestelly 25 feet; thence at a right
angle southeasterly 85 feet to the point of beginning. :

BEING part of 100 VARA BLOCK NO. 393.

PARCEL IL:

BEGINNING at a point on the southeasterly line of Stevenson Strest, distant thereon
350 feet southwesterly from the southwesterly line of 6™ Street; running thence

1
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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 southeasterly 85 feet to the northwesterly line of Mission Street; thence at a
right angle 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 northwesterly line of Jessie Street, as it existed prior
* to the closing of a portiori thereof 25 feet; thence at a right angle northwesterty 75
feet; thence at a right angle noitheasterly 25 feet; thenoe at a right angle northwestérly
75 feet to the point of beginning.

BEING a part of 100 Vara Block 393 and a portion of Jessie Street as it existed prior
to closing of a portion thereof, -

The Lessee, by acceptance of this Lease, covenants and agrees for itself, its

successors and assigns, that the Propexrty is transfetred 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
Lessor hasno obhgatmn to provide any additions, improvements, or alterations to the
Property.

TO HAVE AND TO HOLD the Propetty, subject, however, to each of the following

conditions subscquent which shall be binding upon and enforceable against the Lessee, its
SUCCESSOLS 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 &nd plan of the Lessee as set forth in its application
to lease dated May 31, 2017 and subsequently amended June
23,2017 and July 27, 2017 and for no other putpose except
such as may be agreed to in writing by the Lessor.

2. The Lesses will not sublease any part of the Property or any
[ interest therein except as the Lessor may authorize in Yriting.
Nor will Lessee permit any person or entity to use any part of
the Property or any interest therein except as the Lessor may
authorize in writing.

3. Where construction or major renovation is not required or
proposed the Property must be placed into use within twelve
(12) months from the date of this lease. Where construction
-or major renovation is contemplated at the time of transfer,
the Property must be placed into use within thirty-six (36)
mouths 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 of this lease and annually thereafter
"+ . for the period of this lease and any renewal thereof, the

2
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Lessee will file with the Lessor a report on the operation and
maintenance of the Property and will furnish, as requested by
the Lessor, such pertinent data evidencing continuous use of

the Property solely for the authotized put pose :

During the period of this lease and any renewal thereof, the
Lessee will at all times remain a tax-supported or a private
nonprofit organization,

That, for the period during which the Property is used for the
putpose for which the Federal assistance is hereby extended

by the Lessor or for another purpose involving the provision
of simnilar 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) dnd implementing regulations; and as apphcable

Executive Order 11063 (Equal Opportunity in Housing) and
implementing regulations; Title VI of the Civil Rights Act of
1964 (42 U.S.C. § 20004 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 bdsis of age under the Age
Discrimination Act of 1975 (42 U.S.C. § 6101-07) and
implementing regulations; and the prohibitions against
otherwise qualified individuals with bandicaps 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 _
otherwlise be subjected to discrimination under the program - |
and plan referred to-in condition numbered-1 above. '

Legsee, covenants and agrees that the Property will be used for.
* secular purposes, with no more than a de minimis level of other .
activity,

Lessee covenants and aglees that the Property 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 Propexty for a nonconforming
use, and Lessor approves that nonconforming use in writing, Lessee shall pay
Fair Market Rent (FMR) for that portion of the Propetty.

The Administrator of General Services has determined that current Fair
Market Rent for the entire Property is $41,000 per month. The actual rental

3
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.payment will'be detetmined should the Lessee’s nonconforming use proposal
be approved. Upon execution of a written agreement memorializing the

terms of that apptoval, the initial prorated payment shall be madé within .

thirty (30) calendar days. All subsequentrental 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 rightto

canoel its approval of the nonconfmmmg 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 further covenants and agrees that it will promptly pay all costs
.associated with its use of the Property including, but not limited to,
maintenance and utilities costs, taxes, assessments, etc. and that it will not -
cause, either by action ot inaction, any liens or other potential encumbrances
on title to the Propetty.

In the event of a breach of any of the conditions subsequent set forth 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 terms, 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 effeot

Lessee, at its own expense, shall so pmtect preserve, maintain, and repair the leased
property 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 darhage for which the
Lessee is not liable hereunder.

During the period of this lease or any reriev!bal thereof, Lessee shall have the right to
_install such of {ts'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 further 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 of termination.
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 whatsogver without liability to account to the
Lessee therefor, but such abandonment shall in no way reduce any obligation of the Lessee
for 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 forth in
the application to lease dated the May 31,2017 and subsequently amended June 23,2017 and

July 27, 2017 as being necessary to catry out the proposed public health programi 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 such approval, which may
include an obligation of temoval and restoration upon the expiration or termination of this
lease, including any extension or renewal thereof, Except insofar as said texms and
conditions may expressly pravide 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 paltthcx eof. Parties acknowledge that the Property is in the Area of
" Potential 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 1equn ed to be insured against under the
Jease shall not exceed the amount of insurance so required or the amount actually 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 fo any loss or
damage resulting from the willful misconduect, lack of good faith, or negligence of the Lessee
or any of its officers, agents, servants, employees, subtenants, licensees, or invitees,

The Lessor acknowledges that, for such period as the Lessee is in possession of the
leased Property 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 part thereof.

‘The Lessee covenants that it will indemnify and save and keep harmless, the United
States of America, its officers, agents, and employees agamst any and all loss, cost damage,
. claim;, expense or liability whatsoever due to personal injury oxr death or damage to property
of others directly or indirectly arising out of the condition, state of repair, or the use or
opél ation of the Property, including all acts or omissions of its olfﬁcexs agents, servants,

. employees, subtenants, licensees, or invitees in the use or o.ccupancy of the Property.

The Lessee, its successor or assigns, shall be solely liable for all costs lelatmg to any
damage to the property, pelsonal injury, illness, disability or death, of the Lessee, or the
Lessee's'successors, a331gns employees, invitees, or any other petson, including members of
the general public, arising from or incident to the purchase, transportation, handling, storage,
use, release, or disposal, or othe1 act1v1ty causing or leading to contact of any kind
whatsoever with hazardous or toxic substances, durmg use of the property by said Lessee, its
SUCCESSOLS Or assigns.

The lease is subject to all outstanding easements and rights-of-way for the location of
any type of facility or system in, on, under, over, across, or upon the leased Propérty or any
portion thereof, and to the right of the Lessor to grant such additional easements ot rights-of-
way, in, on, under, over, across, or upon the leased Property 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

~ dainages as Lessee shall suffer for property destroyed or property rendered unusable on-
account of Lessee's exercise of its rights thereunder. There is hereby resetved to the holders
of such easements and rights-of-way as are presently outstanding or which may 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 Property as shall be necessary for the performance of their duties with
Legard to such facilities or systems.

During the period of thiis lease or any renewal thereof, the Lessor shall have access to
the leased Property 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 maylbe renewed by mutual agi‘cement upon written application by the
Tessee, at least sixty days before the end of the peried of this lease or any renewal thereof.

The Lessee, by acceptance of this 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 party, Lessee shall quietly and
peacefully remove itself and its property from the leased Property and surrender possession -
thereof to the Lessor; Provided, in the event the Lessor shall terminate this lease upon less
than thirty days notice, Lessee shall be allowed a reasonable period of time, as determined by .
the Lessor, but in no event to exceed thirty days from the receipt of notice of termination, in
which to remove all of its property from and terminate its operations on the leased Property.
During such period prior to surrender, 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 Property 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.™

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.Pr operty

No member of or delegate to the Congress ot resident Commissioner shall be,
admitted to any share or part of this lease contract or to any benefit that may arise therefrom,
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

6
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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 forth, if

 any.

The Lessee is hereby informed and does acknowledge that the building on the
Property and existing on the date of this lease was constructed prior to 1978 and; as with all -
* such Property, a lead-based paint hazard 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 Propetty 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 contammg materials (ACM) are present inthe building. Lessee covenants
and agrees, on behalf of themselves, theit successors and assigns, that in their vse and
occupancy of the Property, or any part thereof, they will comply with all Federal, state and
local laws relating 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 direction of Lessee, its successors or -
assigns, or to any person, including members of the general public, arising from or incident to
the purchase, transportation, removal, handling, use, disposition, or other activity causing or
leading to contact of any kid whatsoever with asbestos on the Property described in this lease,
whether the Lesses, its successors or assigns has or have propetly warned or failed to
properly warn the individual(s) injured. GSA Fire Safety & Environmental Sutvey Report -

-dated Januaxy 18, 1995 is available to Lessee. .

The Lessee is notified that the United States has detexmmed that a radon hazard
potentially exists in subject buxldmg(s) on the Property and from the Property itself. Results
of previous studies performed by the United States are available to the Lessee. Radon isa

naturally occuiring radioactive gas emanating from the ground that, when it has accumulated
in a'building in sufficient quantities, may present health risks to persons who are exposed to
it over time, and which falls with the CERCIA “Limitations on Response” standards at 42
U.S.C. 9604 (a)(3). Additional information regarding radon and radon 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 Administration and is believed to be
corect, but any etror or omission, including but not limited to the omission of any

. information available to the agency having custody over the Property and/or any other
Federal agency, will not constitute grounds for liability for damages by the Government for
‘personal injury, illness, 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 of the Property, or any part thereof, they are responsible for
compliance with all Federal, state and local laws relating to PCB and meroury; and that, by

7
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virtue of this lease, Lessor assumes no hablhty for damages for per sonal injury, 1IIness
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
putchase, transportation, removal, handling, use, disposition, or other activity causing or
leadmg 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 pmperly warned or
failed properly to warn the mdxvxdual(s) injured. :

IN WITNESS WHEREOF the parties hereto have hereunto subscribed then naines
as of the-date first above written,

UNITED. STATES OF AMERICA

Acting by and through the Secretary
of Health and Human Services

By:

Thetesa Ritta, Program Manager
Federal Real Property Assistance Program
Real Property Management Services

. Program Support Center

ACCEPTED:

LESSEE: City and County of San Francisco |

By: Y/
Andrico Q, P,eniok, Director of Real Estate

Date: _LO /% / / (L

APPROVED AS TO FORM:
CITY ATTORNEY

MM‘(/‘ -
By: Heidi Gewertz, Deputy City Attorney”

Date: ia/31 18
7 7 U
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this cmtxﬁcate is attached, and not the truthfulness,
accuracy, ot validity of the document.

State of California )

County of San Francisco )

On__ A ovembser 1 adl d/ , before me Jennifer M. Collins, |
Notary Public, personally appeared /‘7»’10/ (e 5) ﬂcn ik , 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 celtlfy under PENALTY OF PERJURY under the laws of the State of California that the
foregomg paragraph is true and correct, :

. WITNESS my hand and official seal.

_“ 7///
Slgnatme :
Jen}ég P M. ;2/ ollins

JENNIFER M, CoLLy f
5
NotaryPubIlc Cahlo?nla

San Franclsco County

-’
g
) Commission § 270 y
/4 2320
- My Comm. Expireg Jun 23 2021 ;

e,

(Seal)
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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 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) inj ured

, IN WITNESS WHEREOF the parties hereto have hereunto subscnbcd 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: Wy/{ 200 M
Theresa Ritta, Progtam Manager
Federal Real Property Assistance Program

Real Property Management Services

Program Support Center
ACCEPTED:
'LESSEE: City and County of San Francisco
By: '
Andrico Q. Penick, D1rector of Real Estate , |
B
Date:
8
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- ACKNOWLEDGMENT

STATE OF MARYLAND )
COUNTY OF FREDERICK ) SS

On this 1% 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 té 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)
- s 4

- / . .
C / T U 2/ //‘j}/
/ ﬁotary Public L’}/

;‘My commlssmn exp1res A/ v 0 S0 9 O

AMANBA KA§’ MA!N
- 2 "Notawy Public:
. -Etederick Goumy
T Moryland <
qemr?nssim“éxmrex Nov 10, 2020

‘ [RIEMA]NDER OF PAGE INTENTIONALLY LEFT BLANK]
Lo ’ |
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‘Request For Qualifications

For the develbpment of new supportive housing at:

1064-1068 Mission Street '
(Assessor s Parcels: Block 3703, Lot 040 and Block 3703, Lot 084)

Issued: October 10,2017 by: Anne Romero

San Francisco Mayor’s Ofﬁce of Housing and Commumty Development
1 South Van Ness Avenue, 5 Floor

San Franc;sco 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 7% 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 of 2 parcels :
o 1064 Mission Street - Block 3703, Lot 084, is comprlsed of 48 719 square feet

(approximately 1.12 acres) and is currently being used as an improved 175 space parking
lot with frontage on Stevenson Street and the terminus of Jessie Street alley.

s 1068 Mission Street - Block 3703, Lot 040, is comprised of 2,125 square feet and is

improved with a two-story plus mezzanine and basement, reinforced concrete structure
: bullt in 1913.

A map showing the location end configuration of the Site is attached as Attachment 1.
Disposition of both parcels is described further 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 te 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 2 developer, and the submlssxon requirements for those
respondmg to this request.

This RFQ further descrlbes the unique nature of the Clty s acquisition of and responsxblhtles for.
the Site. Through the U.S. Departent of Housing and Urban Development’s Federal Property
Assistance Program (FPAP), which allows transfers to local governments 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 one 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

RFQ: 1064 1068 Mission Str eet
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process. The development team must have demonstrated experience conducting effective
" community outreach and éngagement. 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 of the goals and requirements of the 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 Consolidated Plan (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 (2017).
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 timeline.

Development Program Objectives:

2) 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 approx1mately 100 units for
formerly homeless seniors age 62 and older.
-‘MOHCD and partner agency, Department of Homelessness 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 6f 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.
e The buildings are to take advartage of modular construction and related technologies
to construct the buildings with the explicit goals of 1educ1ng construction costs and
shortening the development timeline.

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.

e 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.

RFQ: 1064-1068 Mission Street
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" Hard copy and electromnic 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 DATES AND SUBMISSION PROCESS

A. IMPORTANT DATES

RFQ available on MOHCD website October 10,2017

Pre-submission conference at MOHCD October 19, 201’7 :

Deadline for questions and requests for October 27,2017
additional information :

[ Deadline for submitting quéliﬁcatiohs 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, 2017
Direéctor '
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, 5%
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 regarding Attachment 2 RFQ
Registration Form.

. C. REGISTRATION FOR RFQ REQUIRED

In order to receive MOHCD’s responses to requests for additional information and to questions.
about this RFQ and to submit a qualification submission, all interested parties must submit a
completed RFQ Reg1strat1on Form to MOHCD. The form is mcluded with the RFQ as
Attachment 2.

RFQ: 1064-1068 Mission Street . Page 6
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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, ore-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 abeve. 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. : o .

Respondents to this RFQ must submit one (1) hard original plus five (5) hard copies of their

proposals, as well as one electronic copy on a flash drive, or Dropbox link, to the MOHCD
receptionist no later than:

5:00 p.m. on Monday, November 13, 2017.

at

" Mayor’s Office of Housing and Community Development
‘ 1 South Van Ness Avenue, 5th Floor
San Francisco, California 94103
Attn: Deputy Director of Housing Development

" RFQ: 1064-1068 Mission Street

Page 7
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II. SELECTION PROCESS, ELIGIBILITY AND SUBMISSION REQUIREMENTS
A. SELECTION PROCESS

MOHCD staff will review all submittals for completeness and satisfaction of minimum
experience ¢ and capamty requirements. :

A Selection Panel will be appomted by the Director of the Mayor’s Ofﬁce of Housmg and
Cominunity 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, 2 member of the Arts
Commission Design Review Committee may be appointed. The Selection Panel will interview
the top-scoring Respondents, at which time Réspondents 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 determme the final ranking of all responses and present this ranl(mg
" to the Director.

.The Selection Panel’s scoring of cach 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 pames

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 mclude

e At least one commun1ty~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 Franc1sco ) :

» A lead architectural firm with expenehce in desx};n and construction of affordable
housing in San Francisco, preferably with experience designing supportive housing for
formerly homeless, or other populations Wlth specxal needs;

e . A property management entity with expenence managing housing for formerly
homeless adults and/or formerly homeless seniors, preferably in San Francisco;
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e A community-based, service-providing entity with experienee providing culturally
competent services appropriate for formerly homeless adults and formerly homeless
seniors in a supportive housing context and experience billing to Medi-Cal'

s At least one entity of the development team must have expenence 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. Mlmmum Deyeloper Requirements - Lead Developer itself or in partnership with other
co-developers must provide evxdenoe of the following experience:

o 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

s Development of at least one supportive affordable housing develepment for formerly
homeless adults and/or formerly homeless seniors (may be new constructmn or
substant1al rehabilitation of an existing buddmg)

o 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 packagirig, selection of other consultants,
selection of construction contractor and property management agent, oversxght 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 Jeast 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 experlence 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 Owrner, 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”.

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 homeléss
or other special needs population.

. Minimum Property Manager Requirements - The proposed property manager for the

_ Project must have managed at least three supportive formerly homeless or supportive
- senjor 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. .

Minimum Service Provision Requirements - The proposed service provider(s) must
have at least 36 months’ experience providing supportive services to formerly homeless
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 provxder must also. have experience with and capacity to
bill Medi-Cal.

. Other Consultants — For any Respondent team, the experlence of key staff members or
“other consultants” may be substituted for the experlence 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. '

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) expeuence in each of the followmg areas (project examples may serve to
demonstrate experience in more than one area):

» - New construction of affordable housing in San Francisco

» Development of suppoi“tive affordable housing for fonﬁerly homeless adults and/or

formerly homeless seniors (may be new eonstructlon or substantial rehabilitation of an
existing building) '

e Experience as lead organizer of collaborative community outreach and plannmg effort for ,
development of supportive and/or affordable housing

= Description of demonstrated capacity to complete complex urban infill projects within
established budget parameters and within constrained timeframes.

o 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 deséription 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 experiencépaﬂicipating in collaborative community.
outreach and planning efforts related to affordable housing design and development.

d. Property ManAagerA

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 descrlptlons should include
the following: :

o' 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 housmg or have a pennanent
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.

e Describe the firm’s eXpetience 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 Residéntial Experience for the Project

» Describe the service provider(s) experience of at least 36 months proyiding
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supportive services to formerly homeless adults and/or formerly homeless seniors
in San Francisco in a residentidl setting,

o 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 Serviee 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

: servmes and assisted in their efforts to access those services.

e 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;

s Describe the service provider’s experience with billing to Medi-Cal.

f. Community Engagement

e 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 commumty

o Include in the description of experience examples of overcoming community

opposition to a development project and how the team member(s) addressed the
opposition.

o Finally, characterize the team’s knoWled‘ge and familiarity with the Downtown

Area Plan, the surrounding ne1ghborhood local community groups and area:
stakcholders

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 W111 be scored based on the extent to which they demonstrate expenence and
capacity beyond conformity with the minimum reqmrements up to the maximum pomt

totals listed below.

1a. Development and Ownership Experience 40 pts
b. . Architecture & Design - 20 pts
c. Property Management © - 20 pts

| d.  Service Provision ' ’ 20 pts
e. Community Engagement 10 pts
f.. Modular Construction . 5 pts

4 E. ADDITIONAL SUBMITTALS

Complete responses must include all of the following elements in the order specified below:.

1. Development Team .

Using Attachment 3 - Respondent Descrlptlon 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)

e Narrative description of developer and/or co-developer’s corporate structure, rmssmn,
and history.

.o Development Consultant Gf apphcable)
e  Owner(s) (if applicable)
e Lead Architect and other Architect(s)
e . Property Manager(s)
» Service Provider(s)

e Other consultant(s) as necessary fo demonstrate experience in the demgn and/or
construction of modular housing

. For each Lead Developer or Co-Developer, submit a current copy of the following documents:
e Certificate of good standing from California Secretary of State
e Certification of 501(c)(3) status from the Intemal Revenue Service (for any nonproﬁt
" corporations).
» The latest two (2) years of elther signed federal income tax returns (lncludmg
~ schedules or attachments, if any); or andited 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 negot1at10ns with the City for the Iong—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, bankruptey filings or
financial interests affiliated with MOHCD staff or Citywide Affordable Housing Loan
Committee members.

- IV. BACKGROUND

A. SITE

The Site is comprlsed of 2 parcels located at 1064 Mission Street and1068 stsxon Street. The
Site is adjacent to the James R. Browning Courthouse — 95 7% Street, at the corner of 7™ and
Mission Street to the west, and another affordable housing development currently under
construction at 1036 Mission Street to the east.

e . 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.
o 1068 Mission Street - Block 3703, Lot 040, 2,125 square feef. This parcel is improved
with a two-story plus mezzanine and basement remforced concrete structure buxlt in
1913.

o 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 timeline. An Env1ronmental

A Assessment will be completed by MOHCD by November g,2017.
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B: .SOIL CONDITIONS :
A Phase I Environmental Site Assessment for the Site indicates a number of recogmzed

environmental conditions (REC). The Phase I can be found on the MOHCD website at: . -
http://sfimohed.org/nofas-rfp-rfa-bids-jobs

- A Preliminary Geotechnical Evaluation for the Site can be found on the MOHCD Webs1te at:
http://sfinohed. ox,,[nofws rfp-rfq-bids-{obs

As part of the Selected Developer’s predevelopment scope of Work a Phase II WlH be 1equ1red to
further evaluate environmental conditions.

For purposes of this RFQ, Respondents should assume that 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 densrty hmltatlons of the Site’s applicable zoning .
requlrements

C. - ZONING, LAND USE RESTRICTIONS

The parcels are currently zoned C-3-G — Downtown General Commercial District (See Planning
Code Section210.2) 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 and 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-stieet 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 demohnon or conversions to nonremdenﬂal

uses.” :

The Downtown Area Plan includes among its objectives, the followmg
s Expand the supply of housing in and adjacent to downtown: (Objective 7)
» Protect residential uses in and adjacent to downtown from encroachment by commeroial
uses. (Objective 8)

» Provide quality open space in sufﬁc1ent 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'sit'e or architectural plans, Respondents
should be aware of key Zoning and land use provisions applicable to the Site, Wh.lch mclude the
followmg
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*  Qround level Ceiling Height: Non-wsxden’mal uses must have a floor-to-floor height
of at least 14 feet;
*  Streetscape and Pedestrian Improvements: Requlred
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 buildihg height;
+  No off-street automobile parking required for residential or oommer01al 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. DEVELOPMENT PROGRAM

1. Housing Pfogram Objectives:

~ a) INCOME TARGETING: :
- All residential units targeted to formerly homeless adults.

o At least 100 units targeted to formerlyl chronically homeless semors who are 62
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:

e 4% low-income housing tax credits and tax-exempt bond financing (9% LIHTC
proposals will not be considered).

e Federal Home Loan Bank Affordable Housing Program funds. _
e 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 Joan), 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 ﬁnancmg

'b) 15T FULL YEAR HOUSING OPERATING BUDGETS ASSUMPTIONS:
e Operating Income, including:

O

e}

Tenant-paid rents for formerly homeless households (exclusive of ut1h‘ues)
currently estimated at $250 PUPM for 1BR units. Actual tenant-paid rents for
formerly homeless units will be based on 30% of household incomes.

Funding from the City’s 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.’

LOSP subsidies may not be used to pay deferred developer fee.

e 'Operating Expenses, including:

[e]
O

24-hour desk coverage every day. | :

All typical costs of operations, including annual reserves deposits,
administrative and management fees and other expenses in conformance with
MOHCD’s Underwriting Guidelines.

The operating budget should exclude support services such as case management
and counseling but may.include one FTE Services Coordinator/Connector.

o A 20-Year Cash Flow Projection, inciuding:

o]
(o]
(o]

Annual income increases at 2.5%
Anpnual expense increases at 3.5% |
Typical waterfall surplus cash distributions including, as applicable, soft lender

. payments, and incentive management fees, all in conformance with MOHCD’s

Underwriting Guidelines and Operatmg Fee Policy.

B. . OCCUPANY PREFERENCES

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 referred 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)  anindividual or fafnily who lacks a fixed, regular, and adequate nighttime residence;

3] an individual or famﬂy with a Iﬁrimary 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 buxldmg, bus or frain statlon airport, or camping
ground;

(3) anindividual 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 government 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) anindividual or farmly who—

(A). will imminently lose theit housing, 1nclud1ng 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 chantable '
organizations, as evidenced by-—

) a court order resulting from an eviction action that notifies the individual
or family that they must leave within 14 days;

(i)  the individual or family having a primary nighttime residence that js a
room in g hotel or motel and where they lack thc resources necessary to reside lthere
for more than 14 days; or

(iii). ~ credible evidence indicating that the owner or renter of the housing will
not allow the individual 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
4(C) lacks the resources or support networks needed to obtam other pelmanent

housing; and
(6) unaccompamed youth and homeless families with children and youth defined as
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(b)

(©)

(d)

- (e)

homeless under other Federal statutes who—
(A) have experienced a long term period without living independently in

_ permanent housing,

(B) have expenenced persxstent instability as measured by frequent moves over
such period, and

(C) can be expected to continue in such status for an &xtended period of tire

_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.

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 resxdence and lack

the resources or support networks to obtain other permanent housmg

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 requlrcments
otherwise applicable to such program.

(2) Exception

Notwithstanding paragraph (1), a homeless individual shall be ehglble for a351stance
under title I of the Workforce Innovation and Opportunity Act [29 U.S.C. 3111 et seq.].
Exclusion

For purposes of this chapter, the term “homeless or “homeless individual” does not
include any individual 1mpnsoned or otherwise detained pursuant to an Act of the
Congress or a State law.

Persons expenencmg ‘homelessness

Any references in this chapter to homeless adults (mcludmg homeless petsans) or '
homeless groups (including homeless persons) shall'be considered {o 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.

REQ: 1064-1068 Mission Street ' » : ‘ Page 20
‘ October 20]7 ‘ :

5104



C. RESIDENT SERVICES

1. 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

experien

ced chronic trauma.

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 optxons 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 % mile. -

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

®

(5)

(6)

disabilities, and how communication among the services providers, the property
manager and these tenants will be facilitdted;

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 facilitite 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 fenant engagement,

onsite supportive services provision, safety and security, and sustamabxhty of ..
furnishings, equipment, and ﬁxtures and '

Other information needed to evaluate the suppox’tive services to be offered consistent
with the Program.

¢) The Services Plan mmst 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 Selecnon to conduct
- assessments.
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e Ongoing outreach and engagement of the tenant population, with specific
- emphasis seniors. :

e - Assistance with developing tenant leadership including support for the formation
‘of a tenant council. :

s Assistance with overcoming dxsorgamzanon due to homelessness mental health
concerns and adverse childhood experiences.

J Engagement with service providers that promote safety-and stablllty in home and

" in community residing within the building. : :

o Collaboration with other trauma-lnfoxmed services providers to teach self-reliance
and empowerment.

o Aggressive outreach to outside providers to teach coach and mentor résidents on
various key areas, i.e. hoarding and clutterlng, domestic violence and hunger
security. .

e Corinections with key service providers such as nursing plograms workforce
development, legal aid and beauty and barber to encourage adult educatlon skill
development, and job placement/retention opportunities.

» Connections to benefits and educational opportunities as appropriate.

‘o Trauma-informed, ongomg trammg for services staff and property management
teams.

s Referrals and assistance with accessing primary medical care. and other
community services as needed and connectlon with neighborhood commumty
clinics.

e Referrals and assistance Wlth accessing basic needs such as clothmg and food,

e Eviction prevention support and referrals.

e Referrals to supported pre-vocational/vocational activities appropriate for the skill

~ level of residents of the building.

o Referral to and onsite support for mental health and substance use management
and recovery with a focus on harm reduction.

e Conflict resolution among tenants using trauma-informed principles.

s Recreation, community building, social, and/or other group programming.

e Coordination and supervision of In Home Support Services and other

* housekeeping assistance.

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 mustbe
prov1ded through a case manager to unit ratio of no less than, l case manager for every 35
umts

" 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 be in place. For RFQ-submission purposes, a Respondent can assume a
minimum project size of 250 residential umts

¢) 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

Por 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
condmoned on satisfaction of certain condmons 1ncludmg the followxng

s MOHCD approval of a commumty outreach and plan for the Site;:

o Commitments of all financing necessary to construct and operate the proposed development;

e Issuance of all required permits and approvals necessary to construct and operate the
proposed development;

" e Board of Supervisors approval of the ground lease for the MOHCD Parcel; and

o 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 pliysical and regulatory condition of the Site. The Ground
Lease will be structured to include an annual rent obligation equivalent t6 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 15™ anniversary date of ground lease and
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every 15 years thereafter. The City’s execution of a long-term gfound'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 assumpﬁons must conform to MOHCD’s most current
Underwriting Guidelines (http://sfimohcd.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, lncludmg
but not limited to the following: -

e Involving local community stakeholders in the program setting and initial demgn of the
Site. ' :
» Conducting all appropriate due diligence, investigating and determining condltlons 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.
s QObtaining adequate financing for all aspects of the proposed Development including
" predevelopment, construction and operation.
e Designing and building the Development in a manner that produces a hlgh-quahty,
enduring living environment.
»  Owning, managing, and operating the Development in a manner that ensures its long-
term financial v1ab1hty and the ongoing satisfaction of residents.

e Complying with the requlrernents of any ﬁnancmg for the Development, including but
not limited to: :

a.  Egual Employment Opportunities — The Selected Developer will be required to
comply with local and federal procurement requirements, including the provision of
equal employment opportunities for disadvantaged business consultants, architects,
contractors, and other potential development team members to participate in the -

' Development. To ensure that equal opportumty plans are con31stent 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 (NEPA), the National Historic Preservation Act (NHPA) 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 publicly-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% of the units must be accessible, including units
for the visually and hearing impaired. ’

d.  Prevailing Wagés — 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
employment opp()rtunit%es for local and low-income residents and small businesse -
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 tearh 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 résponsible for reviewing all portions of this RFQ. Respondents are to
promptly notify MOHCD, in writing, if the respondent 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

receipt of proposals. 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 addendé.:
Addenda will be sent via email to the last khown 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 spécificity 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 paragraph will constitlite 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 i
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object in the manner and within the time set forth in this paragraph will constltute a .
. complete and irrevocable waiver of any obj ectlon

4. Delivery of Objections - Objections must be submitted in writing, addréssed to the
.~ person identified on in this RFQ and delivered to the MOHCD receptionist during.
business days between the hours of 8:00 a.m. and 5:00 p.m. at 1 South Van Ness
Avenue, 5% 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 omissjons’
of MOHCD, the exercise of any discretion set forth in or concerning any of the above, and any
other matters anslng 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 been
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. avaﬂable to the public .
upon request. .

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 solelyfor 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 subrmtted extend -
deadlines for accepting responses, or request amendments to responses after expxratxon 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 4
negotiation, expand or contract the scope of the proposed Development, or otherwise alter the
Development coricept 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 begm negotiations with the next hlghest
ranked respondent; or determine that no Development will be pursued

4.  The issuance of this RFQ does not obligate the Clty 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 negotlatxons with the City. DeveIOper teams
responding to this RFQ do so at their own expense.” .

'5.  The issudnce 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 rev1ew or approval of any aspect of a proposed Development.

6. The City w111 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). Ifthe .
proposed Development is found to cause significant adverse impacts, the City reserves absolute
Jdiscretion 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 of the proposed lbevelopment or (c) reject or proceed with the
Development as. proposed, depending upon a finding of whether or not the economic and social
benefits of the Development outweigh otherwise unavoidable significant adverse impdcts of the
Development.

7. The City reserves the right to disqualify any respondent to this RFQ based on any ‘
“rea] or apparent conflict of interest that is disclosed by the responses submitted or on the basis of
other mforma’oon avaﬂable to the City. The City may exercise this right in its sole dxscretxon
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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 Dollars ($1,000,000) each acmdent 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; advertisers' liability; owners'
and contractors' protective liability; products and completed operations; broad form property
damage; and explosion, collapse and underground (XCU) coverage during any period in which
Developer is conducting any activity on, alteration or improvement to the Family Site with risk
of explosions, collapse, or underground hazards;

(¢) business automobile liability insurance, with limits not less than One
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and
propeity 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 beyord completion of the constructions or remodeling. Any deductible over
Fifty Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and

(e) acrime 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 habxhty and/or asbestos polluﬁon 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:

(@  Prior to construction:

(i) Property insurance, excluding earthquake and flood, in the amount no
less than One Hundred Percent (100%) of the replacement value of all improvements prior to
commencement of construction and City property in the care, custody and control of the
Developer or its contractor, including coverage in transit and storage off-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: h

. (i) Builder’s risk insurance, special form coverage, excluding earthquake
and flood, for one hundred percent (100%) of the replacement value of all completed -
improvements and City property in the care, custody and control of the Developer or its
contractor, including coverage in transit and storage off-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 ($10,000) each loss, including the City and all subcontractors as
loss payees.

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

(¢)  Upon completion of construction:

(1) .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 contro] 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.

(i) 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

- ($10,000) each loss, including the City as loss payee.
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The following notice is provided in accordance with the provisions of California Civil Code
Section 2955.5: Under California law, no lender shall require a Developer, as a condition of
- receiving or maintaining a Iéan 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:

(é) 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 instred 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) withrespect to any tenant who has (or is required by Law to have) a
hquor 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
mlschwf in the amount of 100% of the full replacement cost thereof, covering all furnishings,

" fixtures, equipment, Jeasehold 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.

(® General and automobile liability policies of Developer, contractors,
commetrcial tenants and property managers must include the City, including its Boards,
commissions, officers, agents and employees, as an additional msured 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 befoxe cancellation or mtended non—renewal
is effective.

(c) With respect to any property insurance, Developer hereby waives all
rlghts of subrogation against the City to the extent of any loss covered by Developer's insurance,
except to the extent subrogatmn would affect the scope or validity of insurance.

(d) Approval of Developer's insurance by the City will not reheve or

decrease the liability of Developer under this Agreement.

(e) Any and all insurance policies called for herein rhust contain a clause’
providing that the City and its ofﬁcers agents and employees W1I] not be hable for any required
premium.

, () 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 commercxally unreasonabl
.and unavailable to Developer.

, (g) All liability policies must provide that the insurance is primary to any
other insurance available to the additional insureds with respect to claims arising out of this.
Agreement, and that insurance applies separately to each insured against whom claim is made or .
suit is brought and that an act of omission of one of the named insureds that would void or
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the
inclusion of more than one insured will not operate to increase the insurer's limit 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 ahnual aggregate hmlt must be in amounts that are double the occurrence or ClalmS hmlts
spec1ﬁed 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 bullder s-risk or
the Compliance Term for general hab1hty and property Insurance.
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()  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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OFFICE OF THE MAYOR
SAN FRANCISCO

TO: Angela Calvillo, Clerk of the Board of Supervisors

. FROM: Sophia Kittler
RE: .Grant Agreement — 1064 Mission Homeless Services Center LLC — City-

Owned and Operated Homeless Services Center to be located at 1064-
88 Mission Street — Not to Exceed $13,450,689
DATE: Tuesday, October 28, 2019

" Resolution apptroving and authorizing the Director of the Mayor’s Office of
Housing and Community Development to execute a Grant Agreement '
(“Agreement”) with 1064 Mission Homeless Services Center LLC, a California
limited liability corporation, in an amount not to exceed $13,450,689 to finance the
construction of a City-owned and operated Homeless Services Center for
residents experiencing homelessness (“Project”) located on the two floors on the
ground level of 1064-68 Mission Street facing Stevenson Street;

Should you have any questions, please contact Sophia Kittler at 415-554-6153.

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200
- SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141
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DocuSign Envelope ID: 4985AE51-CCB0-4E50-B3CC-2ABDC5765807

] o L. Received On:
San Francisco Ethics Commission

25 Van Ness Avenue, Suite 220, San Francisco, CA 94102 File #:
Phone: 415.252.3100 . Fax: 415.252.3112
ethics.commi;sion @sfgov.org . www.sfethics,org

191115
Bid/RFP #:

Notification of Contract Approval
SFEC Form 126(f)4
Campaign and Governmental Conduct Code § 1.126(f)4)
’ A Public Document

Each City elective officer who approves a cgntract that has a total anticipated or actual value of $100,000 or
more must file.this form with the Ethics Gomipission within five business days of approval by: (a) the City elective
officer, (b) any board on which the City elective gfficer 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/contract-approval-city-officers

original
AMENDMENT DESCRIPTION - Explain reason for amendment

OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER

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

D M ACT TELEPHONE NUMBER
Annhe 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.12,7.18 ) 1
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DocuSign Envelope ID: 4885AE51-CC50-4E50-B3CC-2A8DC5765807

NAME OF CONTRACTOR

TELEPHONE NUMBER

1064 Missionsbomeless Services Center LLC

415-355-7111

STREET ADDRESS (including City, State and Zip Code) EMAIL

1256 Market Street SangFrancisco CA 94102

DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) | ORIGINAL BID/RFP NUMBER | FILE NUMBER (If applicable)

191115
DESCRIPTION OF AMOUNT OF CONTRACT

$13,450,689

NATURE OF THE CONTRACT (Please describe}

An Amended and Restated Grant Agreement in an-.amount of up to $13,450,68% to fund expenses
associated with the deveWopment of the Homeless Servves Center (HSC) on the first and
second floors of 1064-68 Mission Street project to operated by the Department of
public Health (DPH) and the Department of Homelessn ind Supportive Housing (HSH).
pevelopment funds are being work ordered by DPH and HSH MOHCD for dishursement.

This contract was approved by:

D THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM

A BOARD ON WHICH THE CITY ELECTIVE OFFICER(S) SERVES

F]

Board of Supervisors

D 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
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List the names members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief
executive officer, chief 'fjnq{pcial 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 NAIVIE/ENTITY/SUBéO g{'RACTOR FIRST NAME TYPE
1 Gua'léo " Barbara other principal officer
2 Shoemaker poug CEO
3 | Clayton other Principal officer
4 Agostino principal officer
5 Bayley Amy principal officer
6 Saab Bruce pPrincipal officer
7 Holder Ed principal officer
8 villabl anca Erika principal officer
9 Graf Jane “Principal officer
10 | Dpolin . Jennifer other. Priﬁci pal officer
11 | RosenbTum Joe other Principal officer
17 | Daues Stephen other principal:offi c.er
13 Spears Asteve ' other Principal officer
14 bodds “Vince CFO -
15
16
17
18
19

3




DocuSign Envelops ID: 4985AES1-CC50-4E50-B3CC-2A8DCE765807

pbea

members of the contractor’s board of directors; (B) the contractor’s principﬁcers, including chief
hief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or

# FIRST NAME TYPE

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38
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Listthe nan%"es:_‘:oﬁ A) members of the contractor’s board of directors; {B) the contractor's principal officers, including chief
executive office ief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity
who has an owne interest of 10 percent or more in the contractor; and (D) any subcontractor listed.in the bid or '
contract, ’ E

# | LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE

39

40

41

42

43

44 ’ .

45

46

a7

| 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. | have reviewed this statement and to the best of my
v knowledge the information | have provided here is true and complete.

1 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 | DATE SIGNED
CLERK

BoS Clerk of the Board

SAN FRANCISCO ETHICS COMMISSION — SFEC Form 126(f)4 v.12.7.18 : 5
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EELG

- Supportive Housing Ground Lease and MOHCD Loan

- Issuance of Multifamily Housing Revenue Bonds -

- Grant Agreement to fund the Homeless Services Center

= ertificates of Participation'to‘ funda p'ortion of the Homeless
ervices Center — Authorizing Resolution

- Certificates of Participation approval — Appropriation Ordinance




vELS

' MOHCD applied to USGSA to develop
’approx'imately 250 units of permanent
a supportive housing - conditionally awarded site
 valued at $36 million for $1 o |

° Completi‘on deadline — November 2021

e Modular c'onistr‘uction for the residential-portion
- of the project - meet the schedule and reduce
costs | - -




GELG

The 1.2 acre site is Cu.r'rently»a parking lot adjacent to the
Robert R. Browning U.S. Court of Appeals for the Ninth Circuit




9¢€1LS§

e Five floors of modular construction over a concrete podium surrbunding two
courtyards, with a public open space accessible from Mission St.

— 153 units plus one resident manager unit for adults
— 103 units plus one resident manager unit for seniors over age 55 -

e ECS will own, operate and provide support services

° ECS will expand CHEFS, their culinary job training program for people ex_pe.riencing,
homelessness | | s




LELS

* DPH needs a new location for the Tom Waddell Urgent Care

Clinic at 101 Grove due to seismic conditions

° Unigue opportunity for DPH and HSH to de\/elo'p a CQ-I‘ocation'
strategy for a new 20,000 's.f. Homeless Services Center on the
first two floors facing Stevenson Street

o Merty Hbusing affiliate is the turnkey developer

® Owned by the City; inanced and operated by DPH and HSH




8ELS

- Street Medicine

- Tom Waddell Urgent Care
Clinic

- Dental Services

- SF HQmeless Qutreach
Team (SF HOT




651G

< Resolution requests approval of $74. 4 million MOHCD Loan for minimum
term of 57 years to finance the construction of the residential project

and | | - -

< Approval of a ground lease between City and limited partnership owner
for 75 years with 24 year extension option with annual base rent of si

Total Development Cost of $143.6 million:
e MOHCD Loan of $74.4 million

= S43.6 million in local Sources

x S27 7 million in State No Place Like Home (NPLH) funds'to fund half of the units for people with serious mental
illness

«  $51 million Low Income Housing Tax Credit equity | .

o S$12.9 General Partner equity
e $2.6 million ECS equity (fundraising for CHEFS) | | | .
e $1.5AHP /Federal Home Loan Bank - :




orLS

< Resolution requests authorization to issue multifamily housing revenue
bonds in an amount not to exceed $87 million to provide construction
financing for the residential project

- A TEFRA Hearing was held on June 3, 2019

_ The CDLAC Bond Allocation was approved on October 16, 2019

- ATh'is‘ﬁna‘ncing is conduit financing and does not require the City to
pledge repayment of the bonds




L7LS

+» Resolution requests approval of an Amended and Restated Grant to provide
$13,450,689 to finance the construction of the City-owned and operated
- Homeless Services Center - ‘

Total Development Cost of $16.1 million, ofwhlch $13.4 million is provided throug?h
the MOHCD Grant Agreement |

Grant Agreement Sources: |
‘GO Bonds (Public Health and Safety, 2016) Series 2018E1 — Approved 55,000,000

General Fund sources - Approved - $3,450,689
COPs - Proposed for Approval | | ) %ﬁ@@@@@ 0
. ~ - - -Total  $13,450,689

‘Additionally: | - | -
$1.6 million from General Fund (Approved) by DPH
$1.1 million Tax Credit-equity - |




A AR

Construction start |n early 2020 to meet Federal
deadhne |

° BOS Ap’provals_Request — NoVember 2019
* Finalize Construction Contract — November 2019

o Sjte Transfer — December 2019

e Close Bond & Construction Financing — January 2020
e Start Construction — January 2020

° Complete Construction — August 2021

e Operational — November 2021




EvLG

< File No. 191012: Ordinance appropriating proceeds of Certificates of Participation

Estimated Sources:

Estimated Uses:

Not-To-Exceed Par Amount- $7,250,000
Homeless Services Center | $5,000,000
CSA Audit Fee (0.2% of project fund) $10.000
Total Project Fund Deposits: $5,010,000
Capitalized Interest Fund/CP Interest - $904,800
Costs of Issuance & Underwriter’s. Discount $452,250
Debt Service Reserve Fund $637,950
Reserve for Market Uncertainty $245.000

Total

'$7,250,000

% File No. 191019: Resolution requesting authorization of Certificates of Participation
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