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[Loan Agreement - Potrero Housing Associates II, L.P. - 100% Affordable Housing - Not to 
Exceed $17,680,000] 
  
Resolution approving and authorizing the Director of the Mayor’s Office of Housing 

and Community Development to execute an Amended and Restated Loan Agreement 

with Potrero Housing Associates II, L.P., a California limited partnership, for a total 

loan amount not to exceed $17,680,000 to finance the construction of a 157-unit 

multifamily rental housing development for low-income households, which will be 

known as Potrero HOPE SF Block B (the "Project"); and adopting findings that the 

loan agreement is consistent with the adopted Mitigation Monitoring and Reporting 

Program under the California Environmental Quality Act, General Plan, and the eight 

priority policies of Planning Code, Section 101.1. 

 

   WHEREAS, In August 2007, the San Francisco Board of Supervisors 

established the HOPE SF program to fund revitalization of San Francisco’s most 

distressed public housing (Ordinance Nos. 180-07 and 556-07); and 

WHEREAS, HOPE SF is the nation’s first large-scale public housing transformation 

collaborative aimed at disrupting intergenerational poverty, reducing social isolation, and 

creating vibrant mixed-income communities without mass displacement of current residents; 

and 

WHEREAS, HOPE SF, the City’s signature anti-poverty and equity initiative, is 

committed to breaking intergenerational patterns related to the insidious impacts of trauma 

and poverty, and to creating economic and social opportunities for current public housing 

residents through deep investments in education, economic mobility, health and safety; and 
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WHEREAS, The Housing Authority of the City and County of San Francisco (“SFHA”) 

owns and operates 619 units of public housing on the approximately 38-acre site, known as 

Potrero Annex and Terrace; and 

WHEREAS, In October 2007, the Housing Authority of San Francisco (“SFHA”) 

issued a Request for Qualifications to Redevelop Authority Property for seven sites 

including Potrero Terrace and Potrero Annex (“Potrero”); and  

WHEREAS, In March 2008, the SFHA Board of Commissioners selected BRIDGE 

Housing Corporation, a California nonprofit public benefit corporation (“BRIDGE”) as 

the developer for the revitalization of Potrero through HOPE SF; and  

WHEREAS, In April 2008, the Mayor’s Office of Housing and Community 

Development (“MOHCD”) issued a Notice of Funding Availability for selected HOPE SF 

developers and BRIDGE Housing Corporation was recipient for Potrero; and 

WHEREAS, BRIDGE established a separate entity named Potrero Community 

Associates, LLC (the “Developer”) under which to plan and develop the Potrero HOPE SF 

Master Plan; and 

WHEREAS, The Potrero HOPE SF Master Plan consists of (i) a maximum of 1,700 

units, of which 619 are replacement units for existing Potrero Annex and Terrace households, 

approximately 181 are additional affordable housing units, and up to 800 units will be for 

market rate homeownership or rental, (ii) all new streets and utility infrastructure, (iii) 3.5 acres 

of new open spaces, and (iv) approximately 50,000 square feet of new neighborhood serving 

spaces; and 

WHEREAS, By Ordinance No. 15-17, the Board of Supervisors approved a 

Development Agreement with the Developer relating to the Project Site (the "Development 

Agreement") under Administrative Code, Chapter 56, which Ordinance is on file with the Clerk 

of the Board of Supervisors in File No. 161161 and is incorporated herein by reference; and 
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WHEREAS, By Ordinance No. 19-17, the Board of Supervisors made findings under 

the California Environmental Quality Act (Public Resources Code, Sections 21000 et seq.) 

and findings of consistency with the General Plan, and the eight priority policies of Planning 

Code, Section 101.1, which Ordinance is on file with the Clerk of the Board of Supervisors in 

File No. 161309 and is incorporated herein by reference; and   

WHEREAS, The City, acting 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 the 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 developers 

and operators; administers loan agreements; reviews annual audits and monitoring reports; 

monitors compliance with affordable housing requirements in accordance with capital funding 

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

WHEREAS, The Developer desires to commence the second affordable housing 

development of the Master Plan, which will include construction of approximately 117 public 

housing replacement units and 38 new affordable rental units in Potrero HOPE SF Block B 

(the, “Project”); and 

WHEREAS, The Developer established a separate entity named Potrero Housing 

Associates II, L.P., a California limited partnership (the “Potrero Block B Developer”) to 

undertake the Project; and  

WHEREAS, MOHCD provided Potrero Block B Developer with loans to commence 

predevelopment activities for the Project; and 

WHEREAS, On May 6, 2022, the Citywide Affordable Housing Loan Committee, 

consisting of MOHCD, Department of Homelessness and Supportive Housing, the Office of 
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Community Investment and Infrastructure, Controller’s Office of Public Finance and SFHA, 

recommended approval to the Mayor of a loan to the Potrero Block B Developer for the 

Project in a total amount not to exceed $17,680,000; and 

WHEREAS, To leverage funding sources in order for the Potrero Block B Developer to 

construct the Project, MOHCD desires to provide a loan in the amount not to exceed 

$17,680,000 to the Potrero Block B Developer pursuant to an Amended and Restated Loan 

Agreement (“Agreement”) in substantially the form on file with the Clerk of the Board in File 

No. 220759, and in such final form as approved by the Director of MOHCD and the City 

Attorney; and 

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

57 years; and (ii) will bear interest at 3% per annum; now, therefore, be it 

RESOLVED, That the Board of Supervisors hereby adopts the findings contained in 

Ordinance No. 19-17 regarding the California Environmental Quality Act for the Project, and 

hereby incorporates such findings by reference as though fully set forth in this Resolution; 

and, be it 

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

consistent with the General Plan, and with the eight priority policies of Planning Code, Section 

101.1 for the same reasons as set forth in Ordinance No. 19-17, and hereby incorporates 

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

FURTHER RESOLVED, That the Board of Supervisors hereby approves the 

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

amendments or modifications to the Agreement (including, 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 Attorney, are in the best interest of the City, do not 
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materially increase the obligations or liabilities for the City or materially diminish the benefits of 

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

and are in compliance with all applicable laws, including the City Charter; and, be it 

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and 

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

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

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

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

in lieu of foreclosure, or curing the default under a senior loan; and, be it 

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

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

and, be it 

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 official file. 
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Recommended 
 
 
 
/s/________________________  
Eric D. Shaw, Director 
Mayor’s Office of Housing and Community Development  
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Item 9 
File 22-0759 

Department:  
Mayor’s Office of Housing and Community Development 

EXECUTIVE SUMMARY 

Legislative Objectives 

• The proposed resolution approves an amended and restated loan agreement between 
MOHCD and Potrero Housing Associates II, L.P. to finance Potrero Block B by increasing the 
loan by $15,473,093 to a total not-to-exceed amount of $17,680,000. 

Key Points 

• Potrero HOPE SF is a 38-acre site that will provide up to 1,700 units of housing by replacing 
the 619 units of public housing on the site, adding over 180 affordable residential units (up 
to 60 percent AMI), and developing up to 800 market rate units. MOHCD selected BRIDGE 
Housing as the non-profit developer of the Potrero site through a competitive process.  

• Potrero Block B is part of Phase 2 of the Potrero Hope SF project and is located at 1801 25th 
Street. The proposed project will be a seven-story building, with 157 units, including 40 one-
bedroom units, 53 two-bedroom units, 51 three-bedroom units, 11 four-bedroom units, 
and two manager’s units. Of the 155 units (excluding manager’s units), 117 will serve as 
replacement units for existing Potrero public housing residents and 38 will be new 
affordable lottery units. The project’s area median incomes (AMI) range from 30% MOHCD 
AMI up to 50% MOHCD AMI.  

Fiscal Impact 

• The total development cost for the 157 units of housing is $188.6 million. The City subsidy 
per housing unit based on the $17,680,000 loan amount is $112,611. 

• Sources of the loan include: 2015 General Obligation Bonds, 2019 General Obligation Bonds, 
HOME Investment Partnership Program funds, and The Low and Moderate Income Housing 
Asset Fund. 

Policy Consideration 

• Project delays have contributed to estimated increases in costs for Potrero HOPE SF 
infrastructure and affordable housing. 

Recommendation 

• Because the proposed Loan Agreement to provide permanent gap financing to Potrero 
Block B is consistent with prior Board actions, we recommend approval. 
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MANDATE STATEMENT 

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

 BACKGROUND 

In 2007, the San Francisco Housing Authority in partnership with the Mayor’s Office of Housing 
and Community Development (MOHCD) launched the HOPE SF initiative to revitalize the City’s 
most distressed public housing sites into mixed-income communities comprised of affordable 
housing, including replacement units for existing public housing and new affordable units, and 
production of market rate housing. Potrero Terrace and Annex (“Potrero”) is one of the four 
HOPE SF sites undergoing revitalization as part of the HOPE SF initiative. Potrero is located on the 
south slope of Potrero Hill and was comprised of 619 units of public housing across 38 acres.  

In 2007 the San Francisco Housing Authority released a Request for Qualifications for developers 
to develop the Potrero HOPE SF sites. In 2008, the Housing Authority selected BRIDGE Housing 
Corporation and BRIDGE Urban Infill Land Development LLP to develop the master development 
plan for the Potrero site. In 2010, the Master Plan for the site was finalized and the project began 
its environmental review and land use approval process with the Planning Development. BRIDGE 
established a separate entity named BRIDGE-Potrero Community Associates, LLC to plan and 
develop the project. In March 2015, BRIDGE-Potrero Community Associates, LLC entered into a 
Second Amended and Restated Exclusive Negotiating Rights Agreement with the San Francisco 
Housing Authority for exclusive rights to negotiate development of the Potrero project. 

In 2017, the Board of Supervisors approved a development agreement (File 16-1161) and a 
master development agreement (File 16-1355) between the San Francisco Housing Authority, the 
City, and BRIDGE to develop the Potrero HOPE SF project. The proposed Potrero development 
will provide up to 1,700 units of housing by replacing the 619 units of public housing on the site, 
adding over 180 affordable residential units (up to 60 percent AMI), and developing up to 800 
market rate units. The master plan also includes developing new street and utility infrastructure, 
3.5 acres of new open spaces, and an estimated 50,000 square feet of new neighborhood space.  

The Potrero HOPE SF project is being developed across five main phases over 25 years. In June 
2019, the Phase I infrastructure and construction of 72 units of affordable housing development 
(1101 Connecticut) was completed. Phase 2 infrastructure construction began in February 2021 
and is anticipated to be completed in December 2022. 

Potrero Block B 

Potrero Block B is part of Phase 2 of the Potrero Hope SF project and is located at 1801 25th Street. 
According to the MOHCD loan evaluation, construction is scheduled to start in July 2022 and to 
be completed in June 2024. Potrero Block B is shown in Exhibit 1 below. 
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Exhibit 1: Potrero HOPE SF Block B 

 

        Source: MOHCD 

The proposed project will be a seven-story building, with 157 units, including 40 one-bedroom 
units, 53 two-bedroom units, 51 three-bedroom units, 11 four-bedroom units, and two 
manager’s units. Of the 155 units (excluding manager’s units), 117 will serve as replacement units 
for existing Potrero public housing residents and 38 will be new affordable lottery units.  

The project’s area median incomes (AMI) range from 30% MOHCD AMI up to 50% MOHCD AMI. 
The property will be managed by Bridge Property Management Company, an affiliate of BRIDGE 
Housing Corporation. Project amenities include a large courtyard for residents, a public mini park, 
108 parking spaces, and an onsite early childhood education center. 
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DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would: (1) approve a loan agreement between MOHCD and Potrero 
Housing Associates II, L.P., a California limited partnership formed by parent entity Bridge 
Housing Corporation, in an amount not to exceed $17,680,000 for a minimum term of 57 years 
to finance the construction of Potrero Block B, a 100 percent affordable, 157-unit multifamily 
rental housing development (including 2 staff units) for low-income households, and (2) confirm 
that the loan agreement is consistent with the Mitigation Monitoring and Reporting Program 
under the California Environmental Quality Act (CEQA), the City’s General Plan, and policy 
priorities of Planning Code Section 101.1. 

Affordability Restrictions 

The proposed loan agreement includes a Declaration of Restrictions that controls the 
affordability of the units in the proposed development for the life of the project. Of the 157 total 
units, 49 are restricted at 30% MOHCD AMI, 106 are restricted at 50% MOHCD AMI, one 
manager’s unit is restricted at 60% MOHCD AMI, and one manager’s unit is unrestricted.  
Seventy-five percent of these (117 units) will be set aside as replacement units for existing 
Potrero public housing residents, with 108 supported by Project Based Section 8 rental subsidy 
(PBV) and nine by Rental Assistance Demonstration (RAD) subsidy. 

Sponsor Performance 

According to the MOHCD loan evaluation, the project sponsor has experienced significant 
turnover in project management staff working on the Potrero HOPE SF project, contributing to 
delays in Potrero Block B and other projects, and as a condition of previous loans with MOHCD, 
BRIDGE regularly provides a staffing report to MOHCD. The existing loan agreement between 
MOHCD and BRIDGE-Potrero Community Associates, LLC, for Phase 2 infrastructure development 
state that in the event that this is needed, BRIDGE will utilize funding from the developer fee to 
pay for the consultant (File 20-1365). To date, MOHCD has been monitoring staffing monthly and 
has found that staffing levels are appropriate and stable for Potrero Block B. 

FISCAL IMPACT 

The total development cost for the 157 units of housing is $188.6 million, as shown in Exhibit 1 
below. Of the approximate $188.6 million, $18.2 million (9.7%) are City funds (including $526,868 
in accrued deferred interest), $127.1 million (67.4%) are State funds, and $43.3 million (23.0%) 
are private funds. 
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Exhibit 1: Total Development Sources and Uses of Funds 

  City State Private Total 

Sources     

MOHCD Loans $17,680,000    $17,680,000 

Affordable Housing & Sustainable 
Communities (AHSC) Loan 

 20,000,000   20,000,000 

HCD Accelerator Loan  94,836,486  94,836,486 

Infill Infrastructure Grant (IIG)  11,699,000   11,699,000 

Permanent Loan   43,305,000 43,305,000 

Accrued Deferred Interest 526,868  570,793  1,097,661 

Total Sources $18,206,868  $127,106,279 $43,305,000 $188,618,147 

Uses     

Acquisition 11,251    11,251 

Hard Costs 7,831,800  106,258,676 36,228,257 150,318,733 

Soft Costs 7,122,537  16,239,449 6,980,265 30,342,251 

Permanent Loan Gap Interest 
Coverage 

1,991,708    1,991,708 

Reserves 749,572  2,658,154 96,478 3,504,204 

Developer Fees 500,000  1,950,000  2,450,000 

Total Uses $18,206,868  $127,106,279 $43,305,000 $188,618,147 
Source: MOHCD 

Total development costs include $1,991,708 in permanent loan gap interest coverage to be used 
only if the permanent loan amount is further reduced due to rising interest rates. The permanent 
loan interest rate increased from 3.79 percent to 5.248 percent and is projected to continue rising 
according to the MOHCD loan evaluation. If the interest coverage is not needed, the MOHCD gap 
loan will be reduced. 

Companion resolutions subject to Board of Supervisors’ approval would allow MOHCD to execute 
standard agreements with the California Department of Housing and Community Development 
(HCD) for the following loan and grant awards for the construction of Potrero Block B (also shown 
in Exhibit 1 above): 

• HCD Accelerator loan totaling $94,836,486 (File 22-0768) 

• Affordable Housing & Sustainable Communities (AHSC) loan totaling $20,000,000 (File 22-
0764) 

• Infill Infrastructure Grant (IIG) totaling $11,699,000 (File 22-0763). This grant will be used 
to repay part of MOHCD’s Potrero Phase 2 infrastructure loan. 

Funding Sources 

MOHCD previously entered into a loan agreement with Potrero Housing Associates II, L.P. for 
$2,206,907 to pay for initial planning and development costs; MOHCD proposes to amend the 
existing agreement, increasing the loan amount by $15,473,093 to complete development and 
construction activities, including permanent financing related to the Project, for a total City loan 
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amount of $17,680,000. Sources of funds for the proposed amended and restated loan of 
17,680,000 include: 

• 3,261,366 in 2015 General Obligation Bond Funds;1 

• 1,327,889 in 2019 General Obligation Bond Funds;2 

• 9,169,425 in HOME Investment Partnership Program funds provided by the U.S. 
Department of Housing and Urban Development (HUD) to increase the housing stock for 
low- and very low-income persons; and 

• 3,921,320 in Low- and Moderate-Income Housing Asset Fund funds.3 

The City’s Subsidy per Housing Unit 

The City subsidy per housing unit is $112,611, as shown in Exhibit 2 below. The subsidy calculation 
does not include MOHCD’s $29.1 million gap loan for Phase 2 infrastructure development for 
Blocks A and B (File 20-1365).4 This subsidy amount includes the 157 housing units and is 60 
percent below average compared to the average of comparable projects ($278,354 per unit). 
However, the total development cost per unit is above average as discussed below. 

Exhibit 2: City Subsidy for Affordable Housing Units 

Number of Units 157 

Number of Bedrooms 348 

Total residential area (sq. ft.) 254,517 

Total City subsidy $17,680,000 

City Subsidy per unit $112,611 

City Subsidy per bedroom $50,805 

City Subsidy per sq. ft. $69 
Source: MOHCD 

Total Development Cost 

According to a cost comparison of new affordable multifamily housing projects in the MOHCD 
loan evaluation of the proposed gap loan, the total development cost per unit is 38 percent above 
average compared to comparable projects, and somewhat less above average (24 percent) on a 
per bedroom basis. The total development cost per unit for Potrero Block B is $1,201,389 

 

1 In November 2015, San Francisco voters approved Proposition A, which provided for the issuance of up to $310 
million in general obligation funds to finance the acquisition, rehabilitation, and construction of affordable housing. 

2 In November 2019, San Francisco voters approved Proposition A, which provided for the issuance of up to $600 
million in general obligation funds to finance the acquisition, rehabilitation, and construction of affordable housing. 

3 Upon dissolution of state redevelopment agencies, MOHCD (as the Successor Housing Agency) created the Low- 
and Moderate-Income Housing Asset Fund to collect proceeds from former redevelopment agency housing assets 
transferred to the City. 

4 The Phase 2 infrastructure development loan totaling $29,141,134, includes two bridge loans totaling $13,199,000 
pending receipt of HCD grants for a residual loan amount of $15,942,134. 
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compared to $870,012 for comparable projects, and the total development cost per bedroom is 
$542,006 compared to $436,886 for comparable projects.  Projects included in the comparison 
are similar projects in size, unit count, target population, and construction type. Comparison 
projects also include other HOPE SF projects. 

According to the MOHCD loan evaluation, Potrero Block B’s construction costs in particular are 
above average due to: 

• The steepness of the project site which prevents construction efficiencies from a simpler, 
boxy form. As a result, the buildings are terraced, creating many separate roof areas and 
a complicated façade. 

• Planning guidelines for Potrero projects (as well as Sunnydale projects) that require entry 
stoops on first floor units. 

• The inclusion of a PUC switchgear room that will serve future Potrero HOPE SF buildings 
and a community mini park. 

• A higher parking ratio (0.75:1) compared to other projects due to on-street parking issues 
and inadequate public transportation, and 

• Cost accelerators shared by other HOPE SF projects, including off-street parking, large 
number of multi-bedroom units, and in-unit laundry hookups for three- and four-
bedroom units. 

Operating Revenues and Expenses 

According to the 20-year cash flow analysis for Potrero Block B, the project will have sufficient 
revenues to cover operating expenses, operating reserves, permanent loan payments, 
management fees, and partial principal payments on the MOHCD and HCD AHSC loans. Project 
revenues consist of tenant rents and tenant assistance payments for a total of 117 units (75 
percent of all units), including Project Based Section 8 rental subsidies (PBVs) for 108 units and 
Rental Assistance Demonstration (RAD) subsidies for nine units. Total operating expenses for the 
project include ground lease base rent payments to the San Francisco Housing Authority. 

POLICY CONSIDERATION 

Total Potrero HOPE SF Development Costs 

Current estimated development costs as of 2022 for Potrero HOPE SF infrastructure and 
affordable housing are $961 million, which is an increase of approximately 17 percent from the 
original estimated development costs in 2017 of $821 million5. According to MOHCD staff, the 
increases in development costs are due to an increase in costs for Phase 1 development of Block 
X, and an increase in Phase 2 infrastructure costs due the San Francisco’s high construction costs 

 

5 The amount of $961 million includes total costs of developing Potrero HOPE SF affordable housing (vertical 
development) and infrastructure (horizontal) development costs for Block X and Block B.  
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and project delays. Permanent gap financing of Phase 2, which was originally scheduled for FY 
2017-18 is delayed by approximately four years. 

The current estimated funding gap as of 2022 for Potrero HOPE SF infrastructure and affordable 
housing development is $488 million, which includes MOHCD gap funding and other sources.6 
This is an increase of approximately 55 percent from the original estimated MOHCD subsidy in 
2017 of $314 million. The increase in the MOHCD subsidy is due to the estimated increase in total 
development costs and reductions in available financing from other non-City sources. 

Because the proposed Loan Agreement to provide permanent gap financing to Potrero Block B is 
consistent with prior Board actions, we recommend approval. 

RECOMMENDATION 

Approve the proposed resolution. 

 

6 The $488.2 million subsidy to Potrero HOPE SF does not include additional subsidies to infrastructure development.  



 
 

    

AMENDED AND RESTATED LOAN AGREEMENT 

(CITY AND COUNTY OF SAN FRANCISCO 

2015 GENERAL OBLIGATION BOND FOR AFFORDABLE HOUSING, 2019 

GENERAL OBLIGATION BOND FOR AFFORDABLE HOUSING, HOME PROGRAM, 

AND LOW AND MODERATE INCOME HOUSING ASSET FUND) 

 

 

 

By and Between 

 

 

 

THE CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, represented by the Mayor, 

acting by and through the Mayor’s Office of Housing and Community Development, 

 

 

and 

 

 

POTRERO HOUSING ASSOCIATES II, L.P., 

 A California limited partnership 

 

 

for 

 

 

POTRERO HOPE SF BLOCK B 

1801 25th Street 

Not to exceed [$17,680,000] 

 

2015 General Obligation Bond for Affordable Housing: $3,261,366 

2019 General Obligation Bond for Affordable Housing: $1,327,889 

HOME Program: $9,169,425 

Low and Moderate Income Affordable Housing Fund: $3,921,320 
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AMENDED AND RESTATED LOAN AGREEMENT 

(City and County of San Francisco 

2015 General Obligation Bond for Affordable Housing, 2019 General Obligation Bond for 

Affordable Housing, HOME Program, and Low and Moderate Income Housing Asset Fund) 

 (1801 25th Street) 

 

THIS AMENDED AND RESTATED LOAN AGREEMENT ("Agreement") is 

entered into as of     , 2022, by and between the CITY AND COUNTY 

OF SAN FRANCISCO, a municipal corporation (the "City"), represented by the Mayor, acting 

by and through the Mayor’s Office of Housing and Community Development ("MOHCD"), and 

POTRERO HOUSING ASSOCIATES II, L.P., a California limited partnership ("Borrower"). 

This Agreement amends and restates in its entirety that certain Loan Agreement by and between 

City and Borrower dated as of June 26, 2017 (the “Original Agreement”).  

 

RECITALS 

 

A.        The City is authorized under a HOME Investment Partnership Agreement with the 

United States Department of Housing and Urban Development ("HUD"), executed pursuant to 

Title II of the Cranston-Gonzalez National Affordable Housing Act of 1990 (42 U.S.C. 

§§ 12701 et seq. and 24 CFR §§ 92) to distribute HOME Investment Partnership Program 

("HOME") funds under this Agreement (the "HOME Funds") for the specific and special 

purpose of increasing the housing stock in the City for low- and very low-income persons. 

B. On November 3, 2015, the voters of the City and County of San Francisco 
approved Proposition A (Ordinance 121-15), which provided for the issuance of up to $310 
million in general obligation bonds to finance the construction, acquisition, improvement, 
rehabilitation, preservation and repair of certain affordable housing improvements (the "2015 
GO Bond").  To the extent permitted by law, the City intends to reimburse with proceeds of the 
Bond amounts disbursed under this Agreement to Borrower for the development of affordable 
housing.  The funds provided from the 2015 GO Bond under this Agreement shall be referred to 
herein as the “2015 GO Bond Funds.” 

C. The San Francisco Board of Supervisors designated the Mayor’s Office of 

Housing and Community Development the Successor Housing Agency of the San Francisco 

Redevelopment Agency, effective February 1, 2012, upon dissolution of state redevelopment 

agencies.  Pursuant to California Assembly Bill 1484, the Successor Housing Agency was 

required to create a fund called the Low and Moderate Income Housing Asset Fund (“LMIH 

Asset Fund”) to collect proceeds from former redevelopment agency housing assets transferred 

to the City and County of San Francisco.  Monies in the LMIH Fund are derived from loan 

repayments and other housing asset program income and must be used in accordance with 

California Redevelopment Law.  The funds provided from the LMIH Fund under this Agreement 

shall be referred to herein as the “LMIH Asset Fund Funds.” 

 

D. On November 5, 2019, the voters of the City and County of San Francisco 

approved Proposition A (Ordinance 168-19), which provided for the issuance of up to $600 

million in general obligation bonds to finance the construction, acquisition, improvement, 

rehabilitation, preservation and repair of certain affordable housing improvements (the "2019 

GO Bond").  To the extent permitted by law, the City intends to reimburse with proceeds of the 

Bond amounts disbursed under this Agreement to Borrower for the development of affordable 
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housing.  The funds provided from the 2019 GO Bond under this Agreement shall be referred to 

herein as the “2019 GO Bond Funds” and together with the HOME Funds, 2015 GO Bond 

Funds, and LMIH Asset Fund Funds, collectively, the “Funds.”  

 

E. Borrower intends to acquire a leasehold interest in the real property located at 

1801 25th Street, San Francisco, California (the "Land") under a Ground Lease Agreement dated 

 , 2022 ("Ground Lease"), by and between Borrower and The Housing Authority of the 

City and County of San Francisco ("Ground Lessor").  Borrower desires to use the Funds to 

construct a 157-unit multifamily rental housing development (the "Improvements") affordable to 

low-income households, including to construct the commercial shell of a childcare center and 

large outdoor play area (the "Commercial Space") which will be known as Potrero HOPE SF 

Block B (the "Project").  If the context requires, the term "Improvements" will include the 

Commercial Space. The Project is part of Phase 2 of a proposed larger master development that 

will demolish 619 existing public housing units and construct up to approximately 1,700 new 

units of replacement public housing, affordable housing, and market rate housing, commonly 

known as the Potrero HOPE SF development (the “Master Development”). 

 

F. The City has reviewed Borrower's application for Funds and, in reliance on the 

accuracy of the statements in that application, has agreed to make a loan of Funds to Borrower 

(the "Loan") in an amount not to exceed Seventeen Million Six Hundred Eighty Thousand and 

No/100 Dollars [($17,680,000.00)] (the "Funding Amount") under this Agreement to fund 

certain costs related to the Project. The Funding Amount is comprised of (i) HOME Funds in the 

amount of  Nine Million One Hundred Sixty Nine Thousand Four Hundred Twenty Five Dollars 

($9,169,425.00), (ii) 2015 GO Bond Funds in the amount of Three Million Two Hundred Sixty 

One Thousand Three Hundred Sixty Six Dollars ($3,261,366.00), (iii) LMIH Asset Fund Funds 

in the amount of Three Million Nine Hundred Twenty One Thousand Three Hundred Twenty 

Dollars ($3,921,320.00), and (iv) 2019 GO Bond Funds in the amount of One Million Three 

Hundred Twenty Seven Thousand Eight Hundred Eighty Nine Dollars ($1,327,889.00).  

 

G. Borrower secured prior loans or grants from the City and outstanding loans from 

other sources in connection with the Site as described below. 

 

1.  Affordable Housing Bond Program loan made in the amount of Two Million 

Two Hundred Six Thousand Nine Hundred Seven and No/100 Dollars ($2,206,907.00) 

(“Original Loan”) under a loan agreement dated as of June 26, 2017 (“Original Agreement”) and 

a Secured Promissory Note dated June 26, 2017 (“Original Note”); 

 

H. Borrower has secured the following additional financing for the Project (as 

defined below):  

 

  1. a commitment from HUD for rental assistance payments under a Project 

Rental Assistance Contract/Housing Assistance Payment ("HAP") contract and budget authority 

in the amounts of      and No/100 Dollars ($  .00) and  

    and No/100 Dollars ($  .00), respectively; 
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  2. a commitment from HUD for rental assistance payments for 9 units under 

a Rental Assistance Demonstration Commitment to Enter Into Housing Assistance Payment 

(“RAD CHAP”) and budget authority in the amounts of _____________ and No/100 Dollars 

($_________.00); 

 

  3. a construction and permanent loan from Chase in the amount of One 

Hundred Fifty-Seven Million Seven Hundred Fifty-Two Thousand Fifty-Nine and No/100 

Dollars ($157,752,059.00); 

 

  4. California Housing Accelerator Fund (“CHAF”) through a State of 

California Housing and Community Development (“HCD”) Firm Commitment letter dated 

February 16, 2022, providing for CHAF funding in the amount of Ninety Four Million Eight 

Hundred Thirty Six Thousand Four Hundred Eighty Six and No/100 Dollars ($94,836,486);  

 

  5. Affordable Housing Sustainable Communities (“AHSC”) program funds 

through HCD as evidenced in Firm Commitment letter dated July 20, 2020, providing for AHSC 

Program Loan Funds in the amount of Twenty Million and No/100 Dollars ($20,000,000); 

6. Infill Infrastructure Grant (“IIG”) program funds through HCD as 

evidenced in Firm Commitment letter dated June 23, 2020, providing for IIG Program Funds in 

the amount of Eleven Million Six Hundred Ninety Nine Thousand and No/100 Dollars 

($11,699,000.00); 

 

 I. Concurrently herewith, BRIDGE-Potrero Community Associates, LLC (the 

“Infrastructure Developer”) will assign a portion of its obligation to repay the Phase 2 

Infrastructure Gap Funds in the amount of Eleven Million Six Hundred Ninety Nine Thousand 

and No/100 Dollars ($11,699,000.00) (“Assigned Funds”) to Borrower through an Infrastructure 

Reimbursement and Assignment Agreement (the “Assignment Agreement”) and a new note (the 

“Assigned Promissory Note”).  

 

J. On the Agreement Date, this Agreement will amend, restate, supersede and 

replace the Original Agreement.  Concurrently herewith, Borrower will also (i) execute a new  

amended and restated promissory note in favor of the City to supersede and replace that certain 

promissory note made by Borrower to the order of the City in the original principal amount of 

$____________ dated as of __________(“Original Note”) to evidence the Loan, (ii) execute and 

record a deed of trust to secure such amended and restated note, and (iv) execute and record a 

new amended and restated declaration of restriction.  As of the Agreement Date, the City will 

cancel and return the Original Note. 
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AGREEMENT 

 

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in 

this Agreement, the parties agree as follows: 

 

ARTICLE 1 DEFINITIONS. 

 

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

have the following meanings: 

 

 "Accounts" means all depository accounts, including reserve and trust accounts, required 

or authorized under this Agreement or otherwise by the City in writing.  All Accounts must be 

maintained in accordance with Section 2.3. 

 

 "Agreement" means this Amended and Restated Loan Agreement. 

 

 "Agreement Date" means the date first written above. 

 

"Annual Monitoring Report" has the meaning set forth in Section 10.4. 

 

“Annual Operating Budget” means an annual operating budget for the Project attached 

hereto as Exhibit B-2, which may not be adjusted without the City's prior written approval. 

 

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

 

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

 

"Authorizing Resolutions" means:  (a) in the case of a corporation, a certified copy of 

resolutions adopted by its board of directors; (b) in the case of a partnership (whether general or 

limited), a certificate signed by all of its general partners; and (c) in the case of a limited liability 

company, a certified copy of resolutions adopted by its board of directors or members, 

satisfactory to the City and evidencing Borrower's authority to execute, deliver and perform the 

obligations under the City Documents to which Borrower is a party or by which it is bound. 

 

 "Borrower" means Potrero Housing Associates II, L.P., A California limited partnership 

whose general partner is Potrero Housing II LLC, a California limited liability company 

("General Partner"), and its authorized successors and assigns. 

 

"CFR" means the Code of Federal Regulations. 

 

"Charter Documents" means:  (a) in the case of a corporation, its articles of incorporation 

and bylaws; (b) in the case of a partnership, its partnership agreement and any certificate or 

statement of partnership; and (c) in the case of a limited liability company, its operating 

agreement and any LLC certificate or statement.  The Charter Documents must be delivered to 

the City in their original form and as amended from time to time and be accompanied by a 

certificate of good standing for Borrower issued by the California Secretary of State and, if 
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Borrower is organized under the laws of a state other than California, a certificate of good 

standing issued by the Secretary of State of the state of organization, issued no more than ninety 

(90) days before the Agreement Date. 

 

 "City" means the City and County of San Francisco, a municipal corporation, represented 

by the Mayor, acting by and through MOHCD.  Whenever this Agreement provides for a 

submission to the City or an approval or action by the City, this Agreement refers to submission 

to or approval or action by MOHCD unless otherwise indicated. 

 

"City Documents" means this Agreement, the Note, the Deed of Trust, the Declaration of 

Restrictions and any other documents executed or, delivered in connection with this Agreement.  

 

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

 

"CNA" means a 20-year capital needs assessment or analysis of replacement reserve 

requirements, as further described under the CNA Policy. 

 

“CNA Policy” means MOHCD’s Policy For Capital Needs Assessments dated 

November 5, 2013, as it may be amended from time to time. 

 

 “Commercial Income” means all receipts received by Borrower from the operation of the 

Commercial Space, including rents, fees, deposits (other than security deposits), any accrued 

interest disbursed from any reserve account authorized under this Agreement for a purpose other 

than that for which the reserve account was established, reimbursements and other charges paid 

to Borrower in connection with the Commercial Space. 

 

“Commercial Shell” means all components of an unfinished Commercial Space as further 

defined by MOHCD’s commercial space policy, as it may be amended from time to time. 

 

"Commercial Space" has the meaning set forth in Recital B and further defined in 

MOHCD’s commercial space policy as it may be amended from time to time. As used in this 

Agreement, the term excludes non-residential space in the Project to be used primarily for the 

benefit of the Tenants. 

 

"Completion Date" has the meaning set forth in Section 5.6. 

 

"Compliance Term" has the meaning set forth in Section 3.2. 

 

“Construction Contract” has the meaning set forth in Section 5.2. 

 

“Contracting Manual” means the Contracting Manual (2006 Amendment) for Federally 

Funded Construction Projects Financed by the Mayor’s Office of Housing, issued by MOHCD 

on November 18, 2002, as amended on May 22, 2007, as the same may be further amended from 

time to time. 
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“Control of the Site” means execution of the ground lease by borrower and the fee owner 

of the site. 

 

“Conversion Date” means the date on which construction financing for the Project is 

converted into permanent financing, if applicable.  

 

"Declaration of Restrictions" means a recorded declaration of restrictions in form and 

substance acceptable to the City that requires Borrower and the Project to comply with the use 

restrictions in this Agreement for the Compliance Term, even if the Loan is repaid or otherwise 

satisfied, this Agreement terminates or the Deed of Trust is reconveyed. 

 

"Deed of Trust" means the deed of trust executed by Borrower granting the City a lien on 

the Borrower’s leasehold interest in the Site and the Project to secure Borrower's performance 

under this Agreement and the Note, in form and substance acceptable to the City. 

 

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

 

 "Developer" means BRIDGE Housing Corporation, a California nonprofit public benefit 

corporation, and its authorized successors and assigns. 

 

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

 

“Developer Fee Policy” means the MOHCD Policy on Development Fees for Tax Credit 

Projects dated July 29, 2016, as amended from time to time, attached hereto as Exhibit J.  

 

"Development Expenses" means all costs incurred by Borrower and approved by the City 

in connection with the development of the Project, including: (a) hard and soft development 

costs; (b) deposits into required capitalized reserve accounts; (c) costs of converting Project’s 

development and construction financing into permanent financing; (d) the expense of a cost 

audit; and (e) allowed Developer Fees.  

 

"Development Proceeds" means the proceeds of all development and construction 

financing for the Project, including, but not limited to, the Loan, and excluding any permanent 

financing for the Project. 

 

"Disbursement" means the disbursement of all or a portion of the Funding Amount by the 

City as described in Article 4. 

 

"Distributions" has the meaning set forth in Section 13.1. 

 

 “Early Retention Release Contractors” means contractors who will receive retention 

payments upon satisfaction of requirements set forth in Section 4.7. 

 

"Environmental Activity" means any actual, proposed or threatened spill, leak, pumping, 

discharge, leaching, storage, existence, release, generation, abatement, removal, disposal, 

handling or transportation of any Hazardous Substance from, under, into or on the Site. 
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"Environmental Laws" means all present and future federal, state, local and 

administrative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees, 

agreements, authorizations, consents, licenses, permits and other governmental restrictions and 

requirements relating to health and safety, industrial hygiene or the environment or to any 

Hazardous Substance or Environmental Activity, including the Comprehensive Environmental 

Response, Compensation, and Liability Act of 1980 (commonly known as the "Superfund" law) 

(42 U.S.C. §§ 9601 et seq.), the Resource Conservation and Recovery Act of 1976, as amended 

by the Solid Waste and Disposal Act of 1984 (42 U.S.C. §§ 6901 et seq.); the National 

Environmental Policy Act of 1969 (“NEPA”) (24 CFR §§ 92 and 24 CFR §§ 58); the California 

Hazardous Substance Account Act (also known as the Carpenter-Presley-Tanner Hazardous 

Substance Account Law and commonly known as the "California Superfund" law) (Cal. Health 

& Safety Code §§ 25300 et seq.); and the Safe Drinking Water and Toxic Enforcement Act of 

1986 (commonly known as "Proposition 65") (Cal. Health & Safety Code §§ 25249.2 et seq.); 

and Sections 25117 and 25140 of the California Health & Safety Code. 

 

"Escrow Agent" has the meaning set forth in Section 4.2. 

 

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

 

"Excess Proceeds" means Development Proceeds remaining after payment of 

Development Expenses.  For the purposes of determining Excess Proceeds, no allowed Project 

Expenses may be included in Development Expenses. 

 

“Existing Tenants” means any Tenant lawfully residing at Potrero as of the date of April 

1, 2016, who is required to move from a dwelling unit scheduled for revitalization 

 

"Expenditure Request" means a written request by Borrower for a Disbursement from the 

Funding Amount, which must certify that the Project costs covered by the Expenditure Request 

have been paid or incurred by Borrower. 

 

 “Federal Funding” means funding provided by the federal government for capital 

improvements, operations or other direct financial assistance of the Project. 

 

"Funding Amount" has the meaning set forth in Recital F. 

 

"Funds" has the meaning set forth in Recital D. 

 

"GAAP" means generally accepted accounting principles in effect on the date of this 

Agreement and at the time of any required performance. 

 

 "General Partner" Potrero Housing II LLC, a California limited liability company. 

 

"Governmental Agency" means:  (a) any government or municipality or political 

subdivision of any government or municipality; (b) any assessment, improvement, community 

facility or other special taxing district; (c) any governmental or quasi-governmental agency, 
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authority, board, bureau, commission, corporation, department, instrumentality or public body; 

or (d) any court, administrative tribunal, arbitrator, public utility or regulatory body. 

 

"Ground Lease" has the meaning set forth in Recital E. 

 

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

 

 "HAP" has the meaning set forth in Recital H. 

 

"Hazardous Substance" means any material that, because of its quantity, concentration or 

physical or chemical characteristics, is deemed by any Governmental Agency to pose a present 

or potential hazard to human health or safety or to the environment.  Hazardous Substance 

includes any material or substance listed, defined or otherwise identified as a "hazardous 

substance," "hazardous waste," "hazardous material," "pollutant," "contaminant," "pesticide" or 

is listed as a chemical known to cause cancer or reproductive toxicity or is otherwise identified 

as "hazardous" or "toxic" under any Environmental Law, as well as any asbestos, radioactive 

materials, polychlorinated biphenyls and any materials containing any of them, and petroleum, 

including crude oil or any fraction, and natural gas or natural gas liquids.  Materials of a type and 

quantity normally used in the construction, operation or maintenance of developments similar to 

the Project will not be deemed "Hazardous Substances" for the purposes of this Agreement if 

used in compliance with applicable Environmental Laws. 

 

 “Hold Harmless Policy” means the Hold Harmless Policy for MOHCD’s Income Limits 

& Maximum Rents dated May 3, 2019, as amended from time to time, attached hereto as 

Exhibit K. 

 

"HOME" has the meaning set forth in Recital A.   

 

 “HOPE SF Monthly Report” has the meaning set forth in Section 10.3. 

 

"HUD" means the United States Department of Housing and Urban Development acting 

by and through the Secretary of Housing and Urban Development and any authorized agents. 

 

"HUD Requirements" means the RAD Requirements and the PBV Requirements, each as 

for the term applicable to the Project or to Units within the Project. 

 

 “HUD Use Agreement” means the Use Agreement to be executed by Borrower 

and recorded against the Borrower’s leasehold interest in the Land in connection with the RAD 

program. 

 

"Improvements" has the meaning set forth in Recital E. 

 

"Income Restrictions" means the maximum household income limits for Qualified 

Tenants, as set forth in Exhibit A. 
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"Indemnitee" means, individually or collectively, (i) City, including MOHCD and all 

commissions, departments, agencies and other subdivisions of City; (ii) City's elected officials, 

directors, officers, employees, agents, successors and assigns; and (iii) all persons or entities 

acting on behalf of any of the foregoing. 

 

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

 

"Laws" means all statutes, laws, ordinances, regulations, orders, writs, judgments, 

injunctions, decrees or awards of the United States or any state, county, municipality or 

Governmental Agency. 

 

 “License Agreement” means the revocable license agreement between Borrower and 

SFHA permitting Borrower to access the Property prior to the date on which Borrower obtains 

Control of the Site on the terms and conditions more particularly set forth therein.  

 

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

 

"Loss" or "Losses" includes any and all loss, liability, damage, obligation, penality, 

claim, action, suits, judgment, fee, cost, expense or charge and reasonable attorneys' fees and 

costs, including those incurred in an investigation or a proceeding in court or by mediation or 

arbitration, on appeal or in the enforcement of the City's rights or in defense of any action in a 

bankruptcy proceeding. 

 

"Maturity Date" has the meaning set forth in Section 3.1. 

 

"Median Income" means median income as published annually by MOHCD for the City 

and County of San Francisco, derived in part from the income limits and area median income 

determined by HUD for the San Francisco area, adjusted solely for household size, but not high 

housing cost area, also referred to as “Unadjusted Median Income.”  

 

"MOHCD" means the Mayor’s Office of Housing and Community Development or its 

successor.  

 

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

 

“Neighborhood Preference Certificate Holder” means a “Residential Certificate of 

Preference Holder” as defined in the Preferences Ordinance.  

 

 "Note" means the promissory note executed by Borrower in favor of the City in the 

original principal amount of the Funding Amount, in form and substance acceptable to the City.   

 

 “Official Records” means the official records of San Francisco County. 

 

"Operating Reserve Account" has the meaning set forth in Section 12.2. 
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“Operational Rules” means MOHCD’s Operational Rules for San Francisco Housing 

Lotteries and Rental Lease Up Activities dated August 1, 2015, as amended from time to time.   

 

"Opinion" means an opinion of Borrower's California legal counsel, satisfactory to the 

City and its legal counsel, that Borrower is a duly formed, validly existing California limited 

partnership  in good standing under the laws of the State of California, has the power and 

authority to enter into the City Documents and will be bound by their terms when executed and 

delivered, and that addresses any other matters the City reasonably requests. 

 

 “Outside Acquisition Date” has the meaning set forth in Section 3.1 

"Payment Date" means the first July 1st following the Completion Date and each 

succeeding July 1st until the Maturity Date. 

 

"PBV HAP Contract" means that contract entered into between the Borrower and SFHA, 

the contract administrator, that sets forth the rights and duties of Borrower and SFHA with 

respect to the Project and the payments under the contract.  For the purpose of this Agreement 

the term means the following agreements:  Project-based Voucher Program, HAP Contract for 

New Construction or Rehabilitation- Part I (HUD Form 52531A) to be entered into between the 

Lessor and the Lessee; Project-based Voucher Program, HAP Contract for New Construction or 

Rehabilitation - Part II (HUD Form 52531B), and any other HUD-required riders to the HAP 

Contract, to be entered into between the SFHA and Borrower.   

 

"PBV Program" means the Section 8 Project Based Voucher Program established 

pursuant to Section 8(o)(13) of the Act. 

 

"PBV Requirements" means all applicable requirements of the PBV Program as set forth 

in the PBV AHAP Contract, as defined in Recital G, and PBV HAP Contract. 

 

"Permitted Exceptions" means liens in favor of the City, real property taxes and 

assessments that are not delinquent, and any other liens and encumbrances the City expressly 

approves in writing in its escrow instructions. 

 

“Preferences Ordinance” means Chapter 47 of the San Francisco Administrative Code, as 

amended from time to time.  

 

"Project" means the development described in Recital B.  If indicated by the context, 

"Project" means the Site and the improvements developed on the Site. 

 

"Project Expenses" means the following costs, which may be paid from Project Income in 

the following order of priority to the extent of available Project Income:  (a) all charges incurred 

in the operation of the Project for utilities, real estate taxes and assessments and premiums for 

insurance required under this Agreement or by other lenders providing secured financing for the 

Project; (b) salaries, wages and any other compensation due and payable to the employees or 

agents of Borrower employed in connection with the Project, including all related withholding 

taxes, insurance premiums, Social Security payments and other payroll taxes or payments; 

(c) required payments of interest and principal, if any, on any junior or senior financing secured 
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by the Site and used to finance the Project that has been approved by the City; (d) all other 

expenses actually incurred to cover operating costs of the Project, including maintenance and 

repairs and the fee of any managing agent as indicated in the Annual Operating Budget; 

(e) required deposits to the Replacement Reserve Account, Operating Reserve Account and any 

other reserve account required under this Agreement; (f) annual “Base Rent” payments under the 

Ground Lease; (g) the approved annual asset management fees indicated in the Annual Operating 

Budget and approved by the City; and (g) any extraordinary expenses approved in advance by 

the City (other than expenses paid from any reserve account); h) Supportive Services. Project 

Fees are not Project Expenses.   

 

"Project Income" means all income and receipts in any form received by Borrower from 

the operation of the Project, including rents, fees, deposits (other than tenant security deposits), 

any accrued interest disbursed from any reserve account required under this Agreement for a 

purpose other than that for which the reserve account was established, reimbursements and other 

charges paid to Borrower in connection with the Project.  Interest accruing on any portion of the 

Funding Amount is not Project Income or Commercial Income. 

 

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

 

 “Public Benefit Purposes” means activities or programs that primarily benefit low-

income persons, are implemented by one or more nonprofit 501(c)(3) public benefit 

organizations, or have been identified by a City agency or a community planning process as a 

priority need in the neighborhood in which the Project is located. 

 

"Qualified Tenant" means a Tenant household earning no more than the maximum 

permissible annual income level allowed under this Agreement as set forth in Exhibit A.  The 

term "Qualified Tenant" includes each category of Tenant designated in Exhibit A. 

 

"RAD" or "RAD Program" means the Rental Assistance Demonstration Program 

authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 

112-55), approved November 18, 2011, and the Consolidated Appropriations Act of 2014 

(Public Law 113-76, approved January 17, 2014), and as further described in Notice PIH-2012-

32 (HA), REV-1 issued July 2, 2013, with technical corrections issued on February 6, 2014, and 

as further revised in Notice PIH-2012-32 (HA), REV-2, issued on June 15, 2015, as further 

revised by FR-6195-N-01, published July 3, 2018. 

 

"RAD-Assisted Units" means the nine (9) Units assisted by the RAD HAP Contract. 

 

"RAD Conversion Commitment" means the Rental Assistance Demonstration 

Conversion Commitment between HUD, SFHA and Borrower dated as of ________________, 

as amended. 

 

"RAD Documents" means, collectively, the RAD Conversion Commitment, the HUD 

Use Agreement, the RAD HAP Contract, and any other documents applicable to the Project 

under the RAD program. 
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"RAD HAP Contract" means that contract entered into between the Borrower and SFHA, 

the contract administrator, that set forth the rights and duties of Borrower and SFHA with respect 

to the project and the payments under the contract.  For the purpose of this Agreement the term 

means the following agreements: Project-based Voucher Program, HAP Contract for New 

Construction or Rehabilitation- Part I (HUD Form 52530A) to be entered into between the 

Lessor and the Lessee; Project-based Voucher Program, HAP Contract for New Construction or 

Rehabilitation - Part II (HUD Form 52530A ) to be entered into between SFHA and Borrower; 

Rental Assistance Demonstration (RAD); Rider to the Section 8 Project-based Voucher (PBV) 

Housing Assistance Payment (HAP) Contract for New Construction or Rehabilitated Housing 

(Public Housing Conversions: First Component (HUD Form - 52621). 

 

"RAD Requirements" means all requirements of the RAD Program applicable to 

Borrower as set forth in the RAD Documents and any other rules or regulations promulgated by 

HUD for the RAD Program. 

  

"Rent" means the aggregate annual sum charged to Tenants for rent and utilities in 

compliance with Article 7, with utility charges to Qualified Tenants limited to an allowance 

determined by the SFHA.  

 

"Replacement Cost" means all hard construction costs of the Project, not including the 

cost of site work and foundations but including construction contingency, for the purpose of 

establishing the amount of the Replacement Reserve Account. This defined term is not intended 

to affect any other calculation of replacement cost for any other purpose. 

 

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

 

"Residual Receipts" means Project Income remaining after payment of Project Expenses 

and Project Fees.  The amount of Residual Receipts must be based on figures contained in 

audited financial statements. 

 

“Residual Receipts Policy” means the Mayor’s Office of Housing and Community 

Development Residual Receipts Policy effective April 1, 2016, as amended from time to time, 

attached hereto as Exhibit P. 

 

"Retention" has the meaning set forth in Section 4.7. 

 

“Right to Return” means pursuant to the City of San Francisco’s Right to Revitalized 

Housing Ordinance, those Existing Tenants who remain in Good Standing, meaning those who 

are in lease compliance (including payment of rent), not having been evicted, or in the process of 

eviction, have the Right to Return to a revitalized housing unit. 

 

“SBE Manual” means that certain Small Business Enterprise Program manual dated July 

1, 2015, as the same may be amended from time to time.  
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"Section 8" means rental assistance provided under Section 8(c)(2)(A) of the United 

States Housing Act of 1937 (42 U.S.C. § 1437f) or any successor or similar rent subsidy 

programs. 

 

"Senior Lien" has the meaning set forth in Section 22.1. 

 

"SFHA" means the San Francisco Housing Authority. 

 

"Site" means the Land and the Improvements. 

 

 "Supportive Services" means service coordination and care navigation that will provide 

resources to promote housing stability and retention and adult education on topics including 

employment, health and wellness, parenting, and digital knowledge see also Section 3.9. 

 

"Table" means:  (a) the Table of Sources and Uses, (b) the Annual Operating Budget, and 

(c) the 20-Year Cash Flow Proforma. 

 

"Table of Sources and Uses" means a table of sources and uses of funds attached hereto 

as Exhibit B-1, including a line item budget for the use of the Funding Amount, which table may 

not be adjusted without the City’s prior written approval.  

 

"Tenant" means any residential household in the Project, whether or not a Qualified 

Tenant. 

 

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

 

"Title Policy" means an ALTA extended coverage lender's policy of title insurance in 

form and substance satisfactory to the City, issued by an insurer selected by Borrower and 

satisfactory to the City, together with any endorsements and policies of coinsurance and/or 

reinsurance required by the City, in a policy amount equal to the Funding Amount, insuring the 

Deed of Trust and indicating the Declaration of Restrictions as valid liens on the Site, each 

subject only to the Permitted Exceptions. 

 

"TCAC" means the California Tax Credit Allocation Committee.  

 

“20-Year Cash Flow Proforma” means the 20-year cash flow proforma for the Project 

attached as Exhibit B-3. 

 

"Unit" means a residential rental unit within the Project. 

 

“Waiting List” has the meaning set forth in Section 6.5. 

 

1.2 Interpretation. The following rules of construction will apply to this Agreement 

and the other City Documents. 
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  (a) The masculine, feminine or neutral gender and the singular and plural 

forms include the others whenever the context requires.  The word "include(s)" means 

"include(s) without limitation" and "include(s) but not limited to," and the word "including" 

means "including without limitation" and "including but not limited to" as the case may be.  No 

listing of specific instances, items or examples in any way limits the scope or generality of any 

language in this Agreement.  References to days, months and years mean calendar days, months 

and years unless otherwise specified.  References to a party mean the named party and its 

successors and assigns. 

  

  (b) Headings are for convenience only and do not define or limit any terms.  

References to a specific City Document or other document or exhibit mean the document, 

together with all exhibits and schedules, as supplemented, modified, amended or extended from 

time to time in accordance with this Agreement.  References to Articles, Sections and Exhibits 

refer to this Agreement unless otherwise stated. 

 

  (c) Accounting terms and financial covenants will be determined, and 

financial information must be prepared, in compliance with GAAP as in effect on the date of 

performance.  References to any Law, specifically or generally, will mean the Law as amended, 

supplemented or superseded from time to time.   

 

  (d) The terms and conditions of this Agreement and the other City Documents 

are the result of arms'-length negotiations between and among sophisticated parties who were 

represented by counsel, and the rule of construction to the effect that any ambiguities are to be 

resolved against the drafting party will not apply to the construction and interpretation of the 

City Documents.  The language of this Agreement must be construed as a whole according to its 

fair meaning. 

 

 1.3 Contracting Manual.   Borrower shall use the Contracting Manual as a guide to 

Borrower’s responsibilities under Laws and regulations regarding soliciting, awarding and 

administering contracts associated with projects assisted by Federal Funds and some City funds.  

In the event of a conflict between the terms of the Contracting Manual and this Agreement, the 

terms of the Agreement shall prevail. 

 

ARTICLE 2 FUNDING. 

 

2.1 Funding Amount.  The City agrees to lend to Borrower a maximum principal 

amount equal to the Funding Amount in order to finance the development and construction of 

157-unit multifamily rental housing buildings (including two staff units and 117 set aside as 

replacement units for Existing Tenants) affordable to low-income residents and the shell of the 

Commercial Space. The Funding Amount will be disbursed according to the terms and subject to 

the conditions set forth in this Agreement. 

 

 2.2 Use of Funds.  Borrower acknowledges that the City's agreement to make the 

Loan is based in part on Borrower's agreement to use the Funds solely for the purpose set forth in 

Section 2.1 and agrees to use the Funds solely for that purpose in accordance with the approved 

Table of Sources and Uses. Notwithstanding anything to the contrary contained herein, for the 
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$2,206,907 Predevelopment Loan portion of the Loan, the City will not approve expenditure of 

Funds for expenses incurred by Borrower prior to March 17, 2017. The City will allow 

reimbursements of the expenditures from the Predevelopment Loan portion of the Loan for costs 

associated with the payoff of a Potrero HOPE SF Block B predevelopment loan. For the Gap 

Loan portion of the Loan, the City will not approve expenditure of Funds for expenses incurred 

by Borrower prior to May 6, 2022, excepting the costs of interest associated with third party 

predevelopment sources. Notwithstanding the foregoing, City will not approve any expenditure 

of Funds for expenses incurred by Borrower earlier than sixty (60) days prior to the City’s 

declaration of its official intent to reimburse such expenses with proceeds of the 2015 GO Bond 

and 2019 GO Bond. 

 

2.3 Accounts; Interest.  Each Account to be maintained by Borrower under this 

Agreement must be held in a bank or savings and loan institution acceptable to the City as a 

segregated account that is insured by the Federal Deposit Insurance Corporation or other 

comparable federal insurance program.  With the exception of tenant security deposit trust 

accounts, any interest earned on funds in any Account must be used for the benefit of the Project.  

 

2.4 Records.  Borrower must maintain and provide to the City upon request records 

that accurately and fully show the date, amount, purpose and payee of all expenditures from each 

Account authorized under this Agreement or by the City in writing and keep all estimates, 

invoices, receipts and other documents related to expenditures from each Account.  In addition 

Borrower must provide to the City promptly following Borrower's receipt, complete copies of all 

monthly bank statements, together with a reconciliation, for each Account until all funds 

(including accrued interest) in each Account have been disbursed for eligible uses. 

 

 2.5 Conditions to Additional Financing.  The City may grant or deny any application 

by Borrower for additional financing for the Project in its sole discretion.  Borrower must satisfy 

the following conditions before applying to the City for additional financing:  

• Sponsor must provide MOHCD with detailed monthly updates via the HOPE SF Monthly 

Project Update; 

• Sponsor must provide services budget and scope of work for MOHCD and HOPE SF 

approval six months before Temporary Certificate of Occupancy; 

• Sponsor must provide security budget and scope of work to MOHCD and HOPE SF six 

months prior to Temporary Certificate of Occupancy; and 

• Sponsor must provide quarterly updated response to any letter requesting corrective 

action.  

 

ARTICLE 3 TERMS.  Borrower's repayment obligations with respect to the Funding Amount 

will be evidenced and governed by the Note, which will govern in the event of any conflicting 

provision in this Agreement. 

 

3.1 Maturity Date.  Borrower must repay all amounts owing under the City 

Documents on the date that is the later of (a) the Fifty Seventh (57th) anniversary of the date the 

Deed of Trust is recorded in the Recorder’s Office of San Francisco County or (b) the Fifty Fifth 

(55th) anniversary of the Conversion Date (the "Maturity Date"). 



 

 16   

In addition, Borrower has agreed to repay the Assigned Funds (as defined in Recital I).  

The Assigned Promissory Note executed by Borrower will be administratively attached to this 

Agreement after it is executed.   

 

3.2 Compliance Term; Declaration of Restrictions.  Borrower must comply with all 

provisions of the City Documents relating to the use of the Site and the Project as set forth in the 

Declaration of Restrictions to be recorded in the Official Records, for the period commencing on 

the date the Deed of Trust is recorded in the Official Records and ending on the Maturity Date 

(the "Compliance Term"), even if the Loan is repaid or otherwise satisfied or the Deed of Trust is 

reconveyed before the end of the Compliance Term.  
 

 3.3 Interest.  The outstanding principal balance of the Loan will bear simple interest 

at a rate of three percent (3%) per annum, as provided in the Note.  The outstanding principal 

balance of the Assigned Funds will bear no interest, as provided in the Assigned Promissory 

Note. 

 

3.4 Default Interest Rate.  Upon the occurrence of an Event of Default under any City 

Document, the principal balance of the Loan will bear interest at the default interest rate set forth 

in the Note, with such default interest rate commencing as of the date an Event of Default occurs 

and continuing until such Event of Default is fully cured.  In addition, the default interest rate 

will apply to any amounts to be reimbursed to the City under any City Document if not paid 

when due or as otherwise provided in any City Document. 

 

3.5 Repayment of Principal and Interest.  Except as set forth in Section 3.7 below, the 

outstanding principal balance of the Loan, together with all accrued and unpaid interest, if any, 

will be due and payable on the Maturity Date according to the terms set forth in full in the Note.   

 

3.6 Changes In Funding Streams.  The City's agreement to make the Loan on the 

terms set forth in this Agreement and the Note is based in part on Borrower's projected sources 

and uses of all funds for the Project, as set forth in the Table of Sources and Uses.  Borrower 

covenants to give written notice to the City within thirty (30) days of any significant changes in 

budgeted funding or income set forth in documents previously provided to the City.  Examples of 

significant changes include loss or adjustments (other than regular annual adjustments) in 

funding under Shelter + Care, Section 8 or similar programs.   

 

 3.7 Notification and Repayment of Excess Proceeds.  Unless the City has elected to 

waive payment of Excess Proceeds, Borrower will repay all Excess Proceeds to the City the 

earlier of: (i) five (5) business days after receipt of such Excess Proceeds, or (ii) the Conversion 

Date.  If Excess Proceeds will be disbursed to the City through escrow on the Conversion Date, 

Borrower will evidence payment of Excess Proceeds in the escrow settlement statement 

approved by the City and will instruct the escrow officer to disburse Excess Proceeds to the City 

at closing of the Project’s permanent financing.  The City will use such Excess Proceeds to 

reduce the balance of the Loan.   
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3.9 Failure to Provide Budgeted Supportive Services. 

 

If  Borrower fails to provide Supportive Services in the amount shown in the approved 

20-Year Cash Flow Proforma, which may be revised by Borrower and approved by HOPE SF 

Director and MOHCD, Borrower shall provide notice to the City within 10 business days of the 

date the Supportive Services were terminated, which notice shall include, at a minimum, a 

proposed plan to restore the Supportive Services within a reasonable period of time.  If at the 

time such notice is provided, Borrower is unable to propose a feasible plan for restoring the 

Supportive Service, Borrower shall include in the notice a detailed explanation as to the cause of 

the termination of Supportive Services and the reasons why it would not be feasible to restore the 

Supportive Services within a reasonable period of time.  

 

 3.11 Additional City Approvals.    Borrower understands and agrees that City is 

entering into this Agreement in its proprietary capacity and not as a regulatory agency with 

certain police powers. Borrower understands and agrees that neither entry by City into this 

Agreement nor any approvals given by City under this Agreement shall be deemed to imply that 

Borrower will obtain any required approvals from City departments, boards or commissions 

which have jurisdiction over the Property.  By entering into this Agreement, City is in no way 

modifying or limiting the obligations of Borrower to develop the Property in accordance with all 

local laws.  Borrower understands that any development of the Property shall require approvals, 

authorizations and permits from governmental agencies with jurisdiction over the Property, 

which may include, without limitation, the San Francisco City Planning Commission and the San 

Francisco Board of Supervisors.  Notwithstanding anything to the contrary in this Agreement, no 

party is in any way limiting its discretion or the discretion of any department, board or 

commission with jurisdiction over the Project, including but not limited to a party hereto, from 

exercising any discretion available to such department, board or commission with respect 

thereto, including but not limited to the discretion to (i) make such modifications deemed 

necessary to mitigate significant environmental impacts, (ii) select other feasible alternatives to 

avoid such impacts, including the "No Project" alternative; (iii) balance the benefits against 

unavoidable significant impacts prior to taking final action if such significant impacts cannot 

otherwise be avoided, or (iv) determine not to proceed with the proposed Project.  

 

 

ARTICLE 4 CLOSING; DISBURSEMENTS. 

 

4.1 Generally.  Subject to the terms of this Agreement, the City will make 

Disbursements in an aggregate sum not to exceed the Funding Amount to or for the account of 

Borrower in accordance with this Agreement and the approved line item budget contained in the 

Table of Sources and Uses.  
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4.2 Closing.  Unless otherwise agreed by the City and Borrower in writing, Borrower 

will establish an escrow account with the title company issuing the Title Policy, or any other 

escrow agent Borrower chooses, subject to the City's approval (the "Escrow Agent").  The parties 

will execute and deliver to the Escrow Agent written instructions consistent with the terms of 

this Agreement.  In the event the escrow does not close on or before the expiration date of 

escrow instructions signed by the City, or any other mutually agreed date, the City may declare 

this Agreement to be null and void. 

 

4.3 Conditions Precedent to Closing.  The City will authorize the close of the Loan 

upon satisfaction of the conditions in this Section.  

 

  (a) Borrower must have delivered to the City fully executed (and for 

documents to be recorded, acknowledged) originals of the following documents, in form and 

substance satisfactory to the City:  (i) the Note; (ii) this Agreement (in triplicate); (iii) the Deed 

of Trust; (iv) the Declaration of Restrictions; (v) the Opinion; (vi) the Authorizing Resolutions; 

(vii) the Developer Fee Agreement; and (viii) any other City Documents reasonably requested by 

the City.   

 

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

Documents; and (ii) a comprehensive maintenance and operating plan for the Project duly 

approved by Borrower's governing body that includes, but is not limited to, plans for 

emergencies and emergency maintenance, vacant unit turnover, preventive maintenance and 

inspection schedule, and marketing and resident selection. 

 

  (c) Borrower must have delivered to the City insurance endorsements and, if 

requested by the City, copies of policies for all insurance required under Exhibit L of this 

Agreement.  

 

  (d) Borrower must have delivered to the City satisfactory evidence that 

Borrower has obtained commitments for any additional financing that may be required for the 

Project, in amounts and from lenders or investors satisfactory to the City in its sole discretion. 

   

(e) Borrower must have delivered to the City a preliminary report on title for 

the Site dated no earlier than thirty (30) days before the Agreement Date.   

 

  (f) Borrower must have submitted a "Phase I" environmental report for the 

Site, or any other report reasonably requested by the City, prepared by a professional hazardous 

materials consultant acceptable to the City. 

 

  (g) The Declaration of Restrictions and Deed of Trust must have been 

recorded as valid liens in the official records of San Francisco County, subject only to the 

Permitted Exceptions. 

 

  (h) The Escrow Agent must have committed to provide to the City the Title 

Policy in form and substance satisfactory to the City.  
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  (i) The City must have reviewed and approved the Ground Lease. 

 

  (j) Ground Lessor must have consented to Borrower's encumbrance of 

Borrower's interest in the Site by the Deed of Trust and the Declaration of Restrictions by 

instrument satisfactory in form and substance to the City. 

 

 4.4 Disbursement of Funds.  Following satisfaction of the conditions in Section 4.3, 

the City will authorize the Escrow Agent to disburse Funds as provided in the City's escrow 

instructions.  

 

4.5 Disbursements.  The City's obligation to approve any expenditure of Funds after 

Loan closing is subject to Borrower’s satisfaction of the following conditions precedent. 

 

  (a) Borrower must have delivered to the City an Expenditure Request in form 

and substance satisfactory to the City, together with:  (i) copies of invoices, contracts or other 

documents covering all amounts requested; (ii) a line item breakdown of costs to be covered by 

the Expenditure Request; and (iii) copies of checks issued to pay expenses covered in the 

previous Expenditure Request.  The City may grant or withhold its approval of any line item 

contained in the Expenditure Request that, if funded, would cause it to exceed the budgeted line 

item as previously approved by the City. Additionally, the City must approve all requested 

reallocations of Funds for line items previously approved by the City.   

 

  (b) No Event of Default, or event that with notice or the passage of time or 

both could constitute an Event of Default, may have occurred that remains uncured as of the date 

of the Expenditure Request. 

 

  (c) With respect to any Expenditure Request that covers rehabilitation or 

construction costs, Borrower must have certified to the City that the Project complies with the 

labor standards set forth in Exhibit E, Section 1, if applicable. 

 

(d) With respect to any Expenditure Request that covers travel expenses, 

Borrower’s travel expenses must be reasonable and must comply with the following: 

 

(i) Lodging, meals and incidental expenses shall not exceed the then-

current per diem rates set forth by the United States General Services Administration for the 

County of San Francisco found at: https://www.gsa.gov/portal/category/104711. 

 

(ii) Air transportation expenses must use fares for coach-class 

accommodations, provided that purchases for air travel must occur no less than one week before 

the travel day. 

 

(iii) If ground transportation is required, the City urges the use of 

public transit or courtesy shuttles if provided by a lodging.  If courtesy transportation is not 

provided by a lodging, ground transportation expenses for travel to or from regional airports 

must not exceed Fifty Dollars ($50.00) each way.  Other ground transportation expenses must 
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not exceed then-current San Francisco taxi rates found at: https://www.sfmta.com/getting-

around/taxi/taxi-rates.  Ground transportation must not include any expenses for luxury 

transportation services, such as a limousine, or any expenses related to travel to or from Project 

site meetings by Borrower’s employees. 

 

(iv) Miscellaneous travel expenses must not exceed Fifty Dollars 

($50.00) without prior written approval of the City. 

 

(v) Any Expenditure Request for travel expenses must include 

supporting documentation, including, without limitation, original itemized receipts showing rates 

and cost, air travel itinerary, proof of payment, and any written justification requested by the 

City. 

 

For the purpose of this Section, the terms “lodging,” “meals” and “incidental expenses” shall 

have the same meanings defined in 41 CFR Part 300-3; the term “coach-class” shall have the 

same meaning defined in 41 CFR Part 301-10.121(a); and the term “miscellaneous” means 

copying services, printing services, communication services, or other services reasonably related 

to travel for the Project and approved by the City. 

 

  (e) The Loan must be in balance 

 

4.6 Loan In Balance. The City may require Borrower to pay certain costs incurred in 

connection with the Project from sources of funds other than the Loan at any time the City 

determines that the Loan is out of balance.  When the City is satisfied that the Loan is again in 

balance, the City will recommence making Disbursements for Expenditure Requests meeting the 

conditions set forth above.  

 

 4.7 Retention.  In addition to the other conditions to Disbursements, Borrower 

acknowledges that the amount of hard costs or tenant improvements costs included in any 

Expenditure Request associated with rehabilitation or construction, when added to previously 

approved costs, may not exceed ninety percent (90%) of the approved budgeted costs on a line 

item basis.  The remaining ten percent (10%) of approved budgeted hard costs or tenant 

improvement costs associated with rehabilitation or construction will be held by the City and/or 

other Project lenders (the “Retention”) and may be released only upon satisfaction of all 

requirements listed in the Construction Manager’s Checklist for Release of Retention included in 

the Contracting Manual and as follows: 

 

  (a) Early Retention Release.  After fifty percent (50%) of the rehabilitation or 

construction of the Project is complete as determined by the City, Borrower may submit a written 

request to the City to release up to fifty percent (50%) of the Retention, provided that the 

following prerequisites have been met: (i) all work required to be performed by all parties for 

whom the City agrees to release the Retention (the “Early Retention Release Contractors”) has 

been completed in conformance with the terms of the applicable contract documents, the plans 

and specifications approved by the City and all applicable Laws; (ii) the applicable Early 

Retention Release Contractors have filed unconditional lien waivers satisfactory to the City; 

(iii) no liens or stop notices have been filed against the Project and no claims are pending; 
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(iv) the City determines that the contingency is in balance and adequate to complete the Project; 

(v) the Project is on schedule, and (vi) Expenditure Requests will not exceed 95% of the 

approved budgeted costs on a line item basis.  A list of Early Release Retention Contractors is set 

forth in Exhibit Q. 

 

(b) Retention Release After Project Completion.  Borrower may request 

disbursement of the remaining percentage amount of the Retention only upon the satisfaction of 

each of the following conditions, unless otherwise approved in writing by the City:  

(i) completion of rehabilitation or construction of the Project in accordance with the plans and 

specifications approved by the City, as evidenced by a certificate of occupancy or equivalent 

certification provided by the City's Department of Building Inspection, and an architect's or 

engineer's certificate of completion; (ii) timely recordation of a notice of completion; and 

(iii) either expiration of the lien period and the absence of any unreleased mechanics' liens or 

stop notices or recordation of the lien releases of all contractors, subcontractors and suppliers 

who provided labor or materials for the Project.  

 

 4.8 Limitations on Approved Expenditures.  The City may refuse to approve any 

expenditure:  (a) during any period in which an event that, with notice or the passage of time or 

both, would constitute an Event of Default remains uncured, or during the pendency of an 

uncured Event of Default; or (b) for disapproved, unauthorized or improperly documented 

expenses.  The City is not obligated to approve expenditure of the full Funding Amount unless 

approved Expenditure Requests support disbursement of the full Funding Amount, and in no 

event may the aggregate amount of all Funds disbursed to Borrower under this Agreement 

exceed the Funding Amount.  

 

ARTICLE 5 DEMOLITION, REHABILITATION OR CONSTRUCTION. 

 

 5.1 Selection Requirements.  In the selection of all contractors and professional 

consultants for the Project, Borrower must comply with the City’s procurement requirements and 

procedures as described in the Contracting Manual and with the requirements of the Small 

Business Enterprise Program (“SBE Program”) as set forth in the SBE Manual according to the 

procedures established by the City's Contract Monitoring Division.  
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"Completion Date"); and (c) achieve occupancy of ninety-five percent (95%) of the Units by a 

date no later than January 31, 2025. 

 

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

performed in a first class manner, substantially in accordance with final plans and specifications 

approved by the City and in accordance with all applicable codes.  All newly constructed Units 

must meet the requirements of the Model Energy Code most recently published by the Council 

of American Building Officials.  All Units must meet the accessibility requirements under 

24 CFR part 8, implementing Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794) 

and the design and construction requirements under 24 CFR § 100.205, implementing the Fair 

Housing Act (42 U.S.C. §§ 3601-3619). 

 

 

ARTICLE 6  MARKETING. 

 

 6.1 Marketing and Tenant Selection Plan.  No later than six (6) months before the 

Completion Date, Borrower must deliver to the City for the City's review and approval an 

affirmative plan for initial and ongoing marketing of the Units and a written Tenant selection 

procedure for initial and ongoing renting of the Units based on HOPE SF’s then-current form of 

marketing and tenant selection plan (the “Marketing and Tenant Selection Plan”), all in 

compliance with the restrictions set forth in Exhibit A and in form and substance acceptable to 

the City.  Borrower must obtain the City's approval of reasonable alterations to the Marketing 

and Tenant Selection Plan.  Borrower must market and rent the Units in the manner set forth in 

the HOPE SF Marketing and Tenant Selection Plan, as approved by the City.  

 

 

 6.2 Affirmative Marketing and Tenant Selection Plan Requirements.  Borrower's 

Marketing and Tenant Selection Plan must address how Borrower intends to market vacant Units 

and any opportunity for placement on the Waiting List, as defined in 6.5.  The Marketing and 

Tenant Selection Plan shall include as many of the following elements as are appropriate to the 

Project, as determined by the City: 

 

  (a) A reasonable accommodations policy that indicates how Borrower intends 

to market Units to disabled individuals, including an indication of the types of accessible Units in 

the Project, the procedure for applying, and a policy giving disabled individuals a priority in the 

occupancy of accessible Units. 

 

  (b)  A plan that satisfies the requirement to give preference in occupying units,  

first to Certificate of Preference Holders in accordance with the Operational Rules and the 

Preferences Ordinance. 

 

 

(c) A plan that satisfies the requirement to give preference in occupying units 

second to Displaced Tenant Preference Certificate Holders and third to Neighborhood Preference 

Certificate Holders and fourth to those that live or work in San Francisco in accordance with the 

Operational Rules and the Preferences Ordinance; provided, however, that depending on the 
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requirements of non-City funding approved by the City for the Project, the preferences set forth 

in this paragraph may not apply. 

 

  (d) Advertising in local neighborhood newspapers, community-oriented radio 

stations, on the internet and in other media that are likely to reach low-income households.  All 

advertising must display the Equal Housing Opportunity logo. 

 

  (e) Notices to neighborhood-based, nonprofit housing corporations and other 

low-income housing advocacy organizations that maintain waiting lists or make referrals for 

below-market-rate housing. 

 

  (f) Notices to SFHA. 

 

  (g) Notices to MOHCD 

 

  (h) To the extent practicable, without holding Units off the market, the 

community outreach efforts listed above must take place before advertising vacant Units or open 

spots on the Waiting List to the general public. 

 

  (i) An acknowledgement that, with respect to vacant Units, the marketing 

elements listed above shall only be implemented if there are no qualified applicants interested or 

available from the Waiting List. 

 

  (j) Any applicable SFHA or HUD requirements.  

 

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

 

(a) Borrower’s Marketing and Tenant Selection Plan shall comply with the 

requirements of the Tenant Selection Plan Policy as set forth in the attached Exhibit H.  The 

Marketing and Tenant Selection Plan must be kept on file at the Project at all times. 

 

(b) Borrower’s tenant screening criteria must comply with the Tenant Screening 

Criteria Policy set forth in the attached Exhibit I.  

 

 

 6.4 Marketing Records.  Borrower must keep records of:  (a) activities implementing 

the Marketing and Tenant Selection Plan; (b) advertisements; and (c) other community outreach 

efforts.  

 

 6.5 Waiting List. Borrower's Marketing and Tenant Selection Plan must contain, at a 

minimum, policies and criteria that provide for the selection of tenants from a written waiting list 

that complies with the Marketing and Tenant Selection Plan (the "Waiting List"). The Marketing 

and Tenant Selection Plan may allow an applicant to refuse an available Unit for good cause 

without losing standing on the Waiting List but shall limit the number of refusals without cause 

as approved by the City.  Borrower shall at all times maintain the Waiting List.  Upon the 

vacancy of any Unit, Borrower shall first attempt to select the new Tenant for such Unit from the 
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Waiting List, and shall only market the Unit to the general public after determining that no 

applicants from the Waiting List qualify for such Unit.  The Waiting List must be kept on file at 

the Project at all times. 

 

6.6 HUD Requirements. Notwithstanding anything to the contrary contained in this 

Section 6, City acknowledges and agrees that for any Units receiving a federal low-income 

housing tax credits or subsidy from HUD, the requirements set forth in this Section 6 shall be 

subject and subordinate to any HUD requirements, and in the event of any inconsistencies, the 

HUD requirements shall control. SFHA will establish and maintain a site-based waiting list for 

the RAD and Project Based Section 8 units for which the Project expects to receive an AHAP 

(and/or HAP) from which the Management Agent will receive referrals for lease-up.  

 

6.7 Right to Return Households. Notwithstanding anything to the contrary contained 

in this Section 6 or in this Agreement, Existing Tenants shall have the Right to Return to a 

revitalized housing unit subject to the affordability restrictions in Section 7.3(g) below. 

 

ARTICLE 7 AFFORDABILITY AND OTHER LEASING RESTRICTIONS. 

 

7.1 Term of Leasing Restrictions.  Borrower acknowledges and agrees that the 

covenants and other leasing restrictions set forth in this Article 7 will remain in full force and 

effect: (a) for the Compliance Term and survive the prior repayment or other satisfaction of the 

Loan, termination of this Agreement or reconveyance of the Deed of Trust; and (b) following the 

expiration of the Compliance Term with respect to any Unit then occupied by a Qualified 

Tenant, until the Qualified Tenant voluntarily vacates his/her Unit or is evicted lawfully for just 

cause. 

 

 

7.2 Borrower's Covenant.   

 

  (a) Borrower covenants to rent all Units (except two Units reserved for the 

Manager and staff of the Project) at all times to households certified as Qualified Tenants at 

initial occupancy, as set forth in Exhibit A.  Borrower further covenants that no HOME funds 

will be allocated to the construction or rehabilitation of the manager and staff’s units. 

 

  (b) A Tenant who is a Qualified Tenant at initial occupancy may not be 

required to vacate the Unit due to subsequent rises in household income, except as provided in 

Section 7.3.  After the over-income Tenant vacates the Unit, the vacant Unit must be rented only 

to Qualified Tenants as provided in this Article  7. 

 

(c) Notwithstanding the foregoing, and subject to the terms of the HUD Use Agreement, if 

the PBV Program or RAD Program project-based rental assistance is terminated or substantially 

reduced, the occupancy restrictions under this Section 7.2, and the corresponding rent restrictions 

under Section 7.3(a), may be adjusted, but only to the minimum extent required for Project 

financial feasibility, as determined by MOHCD, in its reasonable discretion in accordance with 

substantially similar underwriting criteria used by MOHCD to evaluate the Project's financial 

feasibility prior to the Agreement Date, and in any event not to exceed sixty percent (60%) of 
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area median income (as determined under TCAC requirements).  In such event, MOHCD shall 

use good faith efforts to meet with the Borrower, within fifteen (15) days after Borrower's 

written request, and determine any rent increase within sixty (60) days after Borrower's initial 

written request to meet.  In the event of a conflict or inconsistency between the foregoing 

requirements and HUD Requirements (during such time that the HUD Requirements are in 

effect), the HUD Requirements shall be controlling. 

 

7.3 Rent Restrictions.   

 

(a)  Rent charged to each Qualified Tenant may not exceed the amounts set 

forth in Exhibit A, provided that Rents may be adjusted annually, subject to the limitations 

below.  

 

 (b) Subject to the Hold Harmless Policy, rents for all Units may be increased 

once annually up to the maximum monthly rent by unit type as published by MOHCD. 

 

(c) With the City's prior written approval, Rent increases for Units exceeding 

the amounts permitted under Section 7.3(b) may be permitted once annually in order to recover 

increases in approved Project Expenses, provided that: (i) in no event may single or aggregate 

increases exceed ten percent (10%) per year unless such an increase is contemplated in a City-

approved temporary relocation plan or is necessary due to the expiration of Section 8 or other 

rental subsidies; and (ii) Rents for each Unit may in no event exceed the maximum Rent 

permitted under Section 7.3(a).  City approval for such Rent increases that are necessary to meet 

all approved Project Expenses shall not be unreasonably withheld. 

 

  (d) For any Qualified Tenant participating in a Rent or operating subsidy 

program where the Rent charged is calculated as a percentage of household income, adjustments 

to Rent charged may be made according to the rules of the relevant subsidy program. There is no 

limit on the increase/decrease in Rent charged under this provision, as long as it does not exceed 

the maximum Rent permitted under Section 7.3(a). There is no limit on the number of Rent 

adjustments that can be made in a year under this provision. 

 

  (e) For any Qualified Tenant that becomes ineligible to continue participating 

in a rent or operating subsidy program, there is no limit on the increase in Rent charged as long 

as it does not exceed the maximum Rent permitted under Section 7.3(a).  

 

(f) Unless prohibited under any applicable Laws, including without limitation 

Section 42 of the Internal Revenue Code of 1986, as amended, if the household income of a 

Qualified Tenant exceeds the maximum permissible income during occupancy of a Unit, then, 

upon no less than thirty (30) days' prior written notice to the Tenant or as otherwise required 

under the Tenant's lease or occupancy agreement, Borrower may adjust the charges for Rent for 

the previously Qualified Tenant to be equal to thirty percent (30%) of the Tenant's adjusted 

household income.  Rents charged under this provision may exceed the Maximum Rent 

permitted under Section 7.3(a). 
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(g) Existing Tenants shall remain subject to Rents not to exceed thirty percent 

(30%) of their income level, but shall not be subject to any income restrictions. 

 

(h) Except as otherwise provided for in Sections 7.3(c) through 7.3(f), Rents 

may only be increased consistent with a calculation based on the MOHCD AMI formula.   

  

 7.4 Certification.   

 

  (a) As a condition to initial occupancy, each person who desires to be a 

Qualified Tenant in the Project must be required to sign and deliver to Borrower a certification in 

the form shown in Exhibit C in which the prospective Qualified Tenant certifies that he/she or 

his/her household qualifies as a Qualified Tenant.  In addition, each person must be required to 

provide any other information, documents or certifications deemed necessary by the City to 

substantiate the prospective Tenant's income.  Certifications provided to and accepted by the 

SFHA will satisfy this requirement. 

 

  (b) Each Qualified Tenant in the Project must recertify to Borrower on an 

annual basis his/her household income. 

 

  (c) Income certifications with respect to each Qualified Tenant who resides in 

a Unit or resided therein during the immediately preceding calendar year must be maintained on 

file at Borrower's principal office, and Borrower must file or cause to be filed copies thereof with 

the City promptly upon request by the City.  

 

 7.5 Form of Lease.  The form of lease for Tenants must provide for termination of the 

lease and consent to immediate eviction for failure to qualify as a Qualified Tenant if the Tenant 

has made any material misrepresentation in the initial income certification. The form of lease 

must also comply with 24 CFR § 92.253. 

 

 7.6 Nondiscrimination.  Borrower agrees not to discriminate against or permit 

discrimination against any person or group of persons because of race, color, creed, national 

origin, ancestry, age, sex, sexual orientation, disability, gender identity, height, weight, source of 

income or acquired immune deficiency syndrome (AIDS) or AIDS related condition (ARC) in 

the operation and use of the Project except to the extent permitted by law or required by any 

other funding source for the Project.  Borrower agrees not to discriminate against or permit 

discrimination against Tenants using Section 8 certificates or vouchers or assistance through 

other rental subsidy programs. 

 

 7.7 Security Deposits.  Security deposits may be required of Tenants only in 

accordance with applicable federal regulations, state law and this Agreement.  Any security 

deposits collected must be segregated from all other funds of the Project in an Account held in 

trust for the benefit of the Tenants and disbursed in accordance with California law.  The balance 

in the trust Account must at all times equal or exceed the aggregate of all security deposits 

collected plus accrued interest thereon, less any security deposits returned to Tenants. 
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 7.8 Commercial Space. At least sixty (60) days prior to the date that build-out of the 

Commercial Space begins, MOHCD must have reviewed and approved proposed leases and 

development plans for the Commercial Space.  All leases of Commercial Space must be to bona 

fide third party tenants capable of performing their financial obligations under their leases, which 

must reflect arms'-length transactions at the then-current market rental rate for comparable space, 

provided that, leases for Public Benefit Purposes may be at below-market rates so long as the 

sum of Project Income and Commercial Income meets approved cash flow requirements for the 

Project. Allowed uses of Commercial Space must be consistent with all applicable 

redevelopment plans and local planning and building codes and be reasonably compatible with 

the design and purpose of the Project.  Each lease of Commercial Space must comply with the 

MOHCD Commercial Underwriting Guidelines as set forth in Exhibit O herein.  MOHCD 

hereby approves leasing the Commercial Space to Cross Cultural Family Center for the purpose 

of providing child day care services.  

 

ARTICLE 8 MAINTENANCE AND MANAGEMENT OF THE PROJECT. 

 

8.1 Borrower's Responsibilities.   

 

 (a) Subject to the rights set forth in Section 8.2, Borrower will be specifically 

and solely responsible for causing all maintenance, repair and management functions performed 

in connection with the Project, including selection of tenants, recertification of income and 

household size, evictions, collection of rents, routine and extraordinary repairs and replacement 

of capital items.  Borrower must maintain or cause to be maintained the Project, including the 

Units and common areas, in a safe and sanitary manner in accordance with local health, building 

and housing codes, California Health and Safety Code 17920.10 and the applicable provisions of 

24 CFR Part 35 and all applicable federal requirements. 

 

  (b) Borrower must take prudent measures to ensure the security of the Site.  

Measures may include erecting a fence; covering and securing all openings in any vacant 

building and hiring security guards, as appropriate for the circumstances. 

 

 8.2 Contracting With Management Agent.   

 

  (a) Borrower may contract or permit contracting with a management agent for 

the performance of the services or duties required in Section 8.1(a), subject to the City's prior 

written approval of both the management agent and, at the City's discretion, the management 

contract between Borrower and the management agent, provided, however, that the arrangement 

will not relieve Borrower of responsibility for performance of those duties.  Any management 

contract must contain a provision allowing Borrower to terminate the contract without penalty 

upon no more than thirty (30) days' notice.  As of the Agreement Date, the City has approved 

BRIDGE Property Management Company as Borrower's management agent, subject to approval 

of the management contract. 

 

  (b) The City will provide written notice to Borrower of any determination that 

the contractor performing the functions required in Section 8.1(a) has failed to operate and 

manage the Project in accordance with this Agreement.  If the contractor has not cured the failure 
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within a reasonable time period, as determined by the City, Borrower must exercise its right of 

termination immediately and make immediate arrangements for continuous and continuing 

performance of the functions required in Section 8.1(a), subject to the City's approval. 

 

 8.3 Borrower Management.  Borrower may manage the Project itself only with the 

City's prior written approval.  The City will provide written notice to Borrower of any 

determination that Borrower has failed to operate and manage the Project in accordance with this 

Agreement, in which case, the City may require Borrower to contract or cause contracting with a 

management agent to operate the Project, or to make other arrangements the City deems 

necessary to ensure performance of the functions required in Section 8.1(a). 

 

ARTICLE 9 GOVERNMENTAL APPROVALS AND REQUIREMENTS . 

 

 9.1 Approvals.  Borrower covenants that it has obtained or will obtain in a timely 

manner and comply with all federal, state and local governmental approvals required by Law to 

be obtained for the Project. Subject to Section 17.2, this Section does not prohibit Borrower from 

contesting any interpretation or application of Laws in good faith and by appropriate 

proceedings.  

 

 9.2 Borrower Compliance.  Borrower must comply, and where applicable, require its 

contractors to comply, with all applicable Laws governing the use of Funds for the construction, 

rehabilitation and/or operation of the Project, including those set forth in Exhibit E and Exhibit 

L.  Borrower acknowledges that its failure to comply with any of these requirements will 

constitute an Event of Default under this Agreement.  Subject to Section 17.2, this Section does 

not prohibit Borrower from contesting any interpretation or application of Laws in good faith and 

by appropriate proceedings. 

 

 9.3 Additional Federal Requirements.   The following provision shall apply as long as 

Federal Funds are used to finance the Project. 

 

  (a) Compliance With Laws  Borrower agrees to abide by all applicable Laws, 

including HUD regulations, pertaining to this Agreement and to any contracts pertaining to the 

Project.  In the event HUD formally amends, waives or repeals any HUD administrative 

regulation previously applicable to Borrower's performance under this Agreement, MOHCD 

expressly reserves the right, upon giving notice to HUD and Borrower, to require Borrower's 

performance as though the regulation were not amended, waived or repealed, subject only to 

written and binding objection by HUD.  Borrower further acknowledges that the City may 

impose more stringent requirements with regard to affordability restrictions than those required 

by HUD and agrees to comply with the City's requirements as set forth in this Agreement. 

 

  (b) Drug-Free Workplace  Borrower acknowledges that under the Federal 

Drug-Free Workplace Act of 1988 (41 U.S.C. §§ 701 et seq.), the unlawful manufacture, 

distribution, dispensation, possession or use of a controlled substance is prohibited on its 

premises.  Borrower agrees that any violation of this prohibition by Borrower, its employees, 

agents or assigns will be deemed an Event of Default under this Agreement. 

 



 

 30   

  (c) Restrictions on Lobbying Activities 

 

   (i) This Agreement is subject to 31 U.S.C. Section 1352, which 

provides in part that, with specified exceptions, no appropriated funds may be expended by the 

recipient of a federal contract, grant, loan or cooperative agreement to pay any person for 

influencing, or attempting to influence, an officer or employee of any agency, a member of 

Congress, an officer or employee of Congress or an employee of a member of Congress in 

connection with any of the following covered federal actions:  the awarding of any federal 

contract, the making of any federal grant, the making of any federal loan, the entering into of any 

cooperative agreement and the extension, continuation, renewal, amendment or modification of 

any federal contract, grant, loan or cooperative agreement. 

 

   (ii) If the Funding Amount exceeds $100,000, Borrower must file with 

MOHCD at the beginning of the Compliance Term and promptly after the occurrence of any 

change in the facts certified or disclosed: 

 

    (A) a certification substantially the same as that attached hereto 

as Exhibit F, and otherwise, in form and content satisfactory to the City and to HUD, that 

Borrower, its employees, officers and agents have not made, and will not make, any payment 

prohibited by Subsection (i) above; and 

 

    (B) a disclosure form, Federal Standard Form-LLL, 

"Disclosure of Lobbying Activities," if Borrower, its employees, officers or agents have made or 

agreed to make any payment using funds from a source other than the Funds that would be 

prohibited under Subsection (i) above if payment were made with Funds.  The City will file the 

disclosure form with HUD and retain the certification for the City's records as required by Law. 

 

  (d) Debarment or Suspension  Borrower must certify in form and content 

substantially the same as that attached hereto as Exhibit F that neither it nor any of its principals 

is listed by the General Services Administration as debarred, suspended, ineligible or voluntarily 

excluded from receiving the Funds on the Agreement Date.  In addition, Borrower will review 

the list to ensure that any contractor or subcontractor who bids for a contract in excess of 

$100,000 is not debarred, suspended, ineligible or voluntarily excluded from participating in 

federal programs and activities in addition to obtaining the certification of each contractor or 

subcontractor whose bid is accepted. 

 

  (e) Single Audit.  If Borrower cumulatively expends $750,000.00 or more in 

Federal Funds during Borrower’s fiscal year, Borrower must conduct a single audit or program-

specific audit by an independent auditor in accordance with OMB Uniform Guidance 

requirements in 2 CFR part 200 subpart F (§200.500 et seq.), as it may be amended from time to 

time (“Single Audit”).  Borrower must submit a copy of the Single Audit report to MOHCD 

within nine (9) months after the end of Borrower’s fiscal year or thirty (30) days after receiving 

the Single Audit report from the auditor.  

   

  (f) Other HUD Requirements The following federal requirements are 

applicable to all activities funded under this Agreement: 
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   (i) the requirements of the “Uniform Administrative Requirements, 

Cost Principles, and Audit Requirements For Federal Awards,” 2 CFR part 200, relating to 

allowable costs chargeable to the Funds and contractual requirements for nonprofit 

organizations, as applicable; and 

 

   (ii) the provisions of 24 CFR part 92, "HOME Investment Partnership 

Program," and incorporated sections of 2 CFR part 200, "Uniform Administrative Requirements, 

Cost Principles, and Audit Requirements For Federal Awards."  

 

ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS. 

 

 10.1 Generally.   

 

  (a) Borrower understands and agrees that it will be monitored by the City 

from time to time to assure compliance with all terms and conditions in this Agreement and all 

Laws.  Borrower acknowledges that, if and after Borrower acquires Control of the Site, the City 

may also conduct periodic on-site inspections of the Project.  Borrower must cooperate with the 

monitoring by the City and ensure full access to the Project and all information related to the 

Project as reasonably required by the City. 

 

  (b) Borrower must keep and maintain books, records and other documents 

relating to the receipt and use of all Funds, including all documents evidencing any Project 

Income and Project Expenses.  Borrower must maintain records of all income, expenditures, 

assets, liabilities, contracts, operations, tenant eligibility and condition of the Project.  All 

financial reports must be prepared and maintained in accordance with GAAP as in effect at the 

time of performance. 

 

  (c) Borrower must provide written notice of the replacement of its executive 

director, director of housing development, director of property management and/or any 

equivalent position within thirty (30) days after the effective date of such replacement. 

 

 10.2 Monthly Reporting.  Borrower must submit monthly reports (the “HOPE SF 

Monthly Project Update”) describing progress toward developing the Project with respect to 

obtaining necessary approvals from other City departments, procuring architects, consultants and 

contractors, changes in scope, cost or schedule and significant milestones achieved in the past 

month and expected to be achieved in the coming month.  The HOPE SF Monthly Project 

Update must be submitted by email until such time as the Project Completion Report is 

submitted to the City pursuant to Section 10.5 below. 

 

10.3  Additional HOPE SF Reporting. Borrower must submit reports (the “HOPE SF 

Data Report”). The HOPE SF Data Report must be in substantially the form attached as Exhibit 

G or as later modified during the Compliance Term. 
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 10.4 Annual Reporting.   

 

  (a) From and after the Completion Date, Borrower must file with the City 

annual report forms (the "Annual Monitoring Report") that include audited financial statements 

with an income and expense statement for the Project covering the applicable reporting period, a 

statement of balances, deposits and withdrawals from all Accounts, line item statements of 

Project Expenses, Project Income, Project Fees (if any), Residual Receipts and any Distributions 

made, evidence of required insurance, a description of marketing activities and a rent roll, no 

later than one hundred fifty (150) days after the end of Borrower's fiscal year.  The Annual 

Monitoring Report must be in substantially the form attached as Exhibit G or as later modified 

during the Compliance Term.  

 

  (b) If the source of Funds is Federal Funding, Borrower must also provide an 

annual accounting of program income, as defined in applicable federal regulations. 

 

 10.5 Capital Needs Assessment.  In accordance with the CNA Policy, Borrower must 

deliver to MOHCD an updated CNA every five (5) years after the Completion Date for approval.   

 

 10.6 Project Completion Report.  Within the specific time periods set forth below after 

the completion of rehabilitation or construction, the lease-up and/or permanent financing of the 

Project, as applicable, Borrower must provide to the City the reports listed below certified by 

Borrower to be complete and accurate.  Subsequent to the required submission of the reports 

listed below, Borrower must provide to the City information or documents reasonably requested 

by the City to assist in the City’s review and analysis of the submitted reports: 

 

  (a) within ninety (90) days after the Completion Date, a draft cost certification 

by an independent third party acceptable to the City (or other similar project audit performed by 

an independent certified public accountant or other audit required under the HOME Program) 

performed by an independent certified public accountant identifying the sources and uses of all 

Project funds including the Funds; 

 

  (b) compliance with all reporting requirements of the Workforce MOU within 

the time frames and in the forms required of the borrower by the Workforce MOU;;  

 

  (c) within ninety (90) days after seventy-five percent (75%) occupancy, and 

one hundred percent (100%) occupancy, respectively, a report on the lease-up of the Units 

including number of leases by race, ethnicity and single-headed household by gender, to the 

extent available, location of previous residence, and also indicating the Units by income 

category; and 

 

  (d) within ninety (90) days after the Completion Date, a report demonstrating 

compliance with all requirements regarding relocation, including the names of all individuals or 

businesses occupying the Site on the date of the submission of the application for Funds, those 

moving in after that date, and those occupying the Site upon completion of the Project.  
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  (e) within one hundred-eighty (180) days after the Completion Date, and if 

the Project has used Federal Funds, a report demonstrating compliance with all requirements 

regarding HUD Section 3, including documentation of total labor hours worked on the Project, 

total Section 3 hours worked, total wages paid, total Section 3 wages paid, and the names of all 

individuals employed to comply with the Section 3 and Section 3 goals, including the total hours 

worked for each individual and total wages paid to each individual. 

 

 10.7 Response to Inquiries.  At the request of the City, its agents, employees or 

attorneys, Borrower must respond promptly and specifically to questions relating to the income, 

expenditures, assets, liabilities, contracts, operations and condition of the Project, the status of 

any mortgage encumbering the Project and any other requested information with respect to 

Borrower or the Project. 

 

 10.8 Delivery of Records.  At the request of the City, made through its agents, 

employees, officers or attorneys, Borrower must provide the City with copies of each of the 

following documents, certified in writing by Borrower to be complete and accurate: 

 

  (a) all tax returns filed with the United States Internal Revenue Service, the 

California Franchise Tax Board and/or the California State Board of Equalization on behalf of 

Borrower and any general partner or manager of Borrower;  

 

  (b) all certified financial statements of Borrower and, if applicable, its general 

partner or manager, the accuracy of which must be certified by an auditor satisfactory to the 

City; and 

 

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

and occupancy of the Site. 

 

 10.9 Access to the Project and Other Project Books and Records.  In addition to 

Borrower's obligations under Sections 2.4, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and 10.7 and any 

other obligations to provide reports or maintain records in any City Document, Borrower agrees 

that duly authorized representatives of the City will have:  (a) access to the Project throughout 

the Compliance Term to monitor the progress of work on the Project and compliance by 

Borrower with the terms of this Agreement; and (b) access to and the right to inspect, copy, audit 

and examine all books, records and other documents Borrower is required to keep at all 

reasonable times, following reasonable notice, for the retention period required under 

Section 10.9.  

 

 10.10 Records Retention.  Borrower must retain all records required for the periods 

required under applicable Laws, including 24 CFR Section 92.508. 
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ARTICLE 11 USE OF INCOME FROM OPERATIONS. 

 

 11.1 Project Operating Account.   

 

 (a) Borrower must deposit all Project Income promptly after receipt into a segregated 

depository account (the "Project Operating Account") established exclusively for the Project.  

Withdrawals from the Project Operating Account may be made only in accordance with the 

provisions of this Agreement and the approved Annual Operating Budget, as it may be revised 

from time to time with the City's approval.  Borrower may make withdrawals from the Project 

Operating Account solely for the payment of Project Expenses and Project Fees.  Withdrawals 

from the Project Operating Account (including accrued interest) for other purposes may be made 

only with the City's express prior written approval. 

 

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

Income deposited into and withdrawn from the Project Operating Account and the use of Project 

Income.  Borrower must provide copies of the records to the City upon request. 

 

ARTICLE 12 REQUIRED RESERVES.   

 

 12.1 Replacement Reserve Account.   

 

  (a) Commencing no later than the Conversion Date, or any other date the City 

designates in writing, Borrower must establish or cause to be established a segregated interest-

bearing replacement reserve depository account (the "Replacement Reserve Account").  On or 

before the 15th day of each month following establishment of the Replacement Reserve Account, 

Borrower must make monthly deposits from Project Income into the Replacement Reserve 

Account in the amount necessary to meet the requirements of this Section.  The City may review 

the adequacy of deposits to the Replacement Reserve Account periodically and require 

adjustments as it deems necessary. 

 

  (b) Monthly deposits must equal the lesser of: (i) 1/12th of 0.6% of 

Replacement Cost; or (ii) 1/12th of the following amount: $78,500.   

 

After the Project's first five (5) years of operation, Borrower may request adjustments every five 

(5) years based on its most recently approved CNA.  

    (c) Borrower may withdraw funds from the Replacement 

Reserve Account solely to fund capital improvements for the Project, such as replacing or 

repairing structural elements, furniture, fixtures or equipment of the Project that are reasonably 

required to preserve the Project.  Borrower may not withdraw funds (including any accrued 

interest) from the Replacement Reserve Account for any other purpose without the City's prior 

written approval.  
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 12.2 Operating Reserve Account. 

 

  (a) Commencing no later than the Conversion Date, or any other date the City 

designates in writing, Borrower must establish or cause to be established a segregated interest-

bearing operating reserve depository account (the "Operating Reserve Account") by depositing 

funds in an amount equal to twenty-five percent (25%) of the approved budget for Project 

Expenses for the first full year of operation of the Project.  The City may review the adequacy of 

deposits to the Operating Reserve Account periodically and require adjustments as it deems 

necessary. 

 

  (b) No less than annually after establishing the Operating Reserve Account 

and continuing until the Compliance Term has expired, Borrower must make additional deposits, 

if necessary, to bring the balance in the Operating Reserve Account to an amount equal to 

twenty-five percent (25%) of the prior year's actual Project Expenses.as allowable by Project 

Income. 

 

  (c) Borrower may withdraw funds from the Operating Reserve Account solely 

to alleviate cash shortages resulting from unanticipated and unusually high maintenance 

expenses, seasonal fluctuations in utility costs, abnormally high vacancies and other expenses 

that vary seasonally or from month to month in the Project.  Borrower may not withdraw funds 

(including any accrued interest) from the Operating Reserve Account for any other purpose 

without the City's prior written approval.  

  

ARTICLE 13 DISTRIBUTIONS. 

 

 13.1 Definition.  "Distributions" refers to cash or other benefits received as Project 

Income from the operation of the Project and available to be distributed to Borrower or any party 

having a beneficial interest in the Project, but does not include reasonable payments for property 

management, asset management or other services performed in connection with the Project.   

 

 13.2 Conditions to Distributions.  The 20-Year Cash Flow Proforma attached hereto as 

Exhibit B-2 includes projections of annual Distributions.  Exhibit B-2 is not intended to impose 

limits on the amounts to be annually distributed.  Distributions for a particular fiscal year may be 

made only following: (a) City approval of the Annual Monitoring Report submitted for that year; 

(b) the City's determination that Borrower is not in default under this Agreement or any other 

agreement entered into with the City and County of San Francisco or the City for the Project; and 

(c) the City's determination that the amount of the proposed Distribution satisfies the conditions 

of this Agreement.  The City will be deemed to have approved Borrower's written request for 

approval of a proposed Distribution unless the City delivers its disapproval or request for more 

information to Borrower within thirty (30) business days after the City's receipt of the request for 

approval. 

 

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

circumstances: 
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  (a) when a written notice of default has been issued by any entity with an 

equitable or beneficial interest in the Project and the default is not cured within the applicable 

cure periods; or 

 

  (b) when the City determines that Borrower or Borrower's management agent 

has failed to comply with this Agreement; or 

 

  (c) if required debt service on all loans secured by the Project and all 

operating expenses have not been paid current; or 

 

  (d) if the Replacement Reserve Account, Operating Reserve Account or any 

other reserve account required for the Project is not fully funded under this Agreement; or 

 

  (e) if the Loan is to be repaid from Residual Receipts, Borrower failed to 

make a payment when due on a Payment Date and the sum remains unpaid; or 

 

  (f) during the pendency of an uncured Event of Default (including Borrower's 

failure to provide its own funds at any time the City determines the Loan is out of balance) under 

any City Document. 

 

 13.4 Borrower's Use of Residual Receipts for Development.  To the extent that making 

a Distribution is not inconsistent with any other financing agreement for the Project, and subject 

to the limitations in this Article, with the City’s prior written approval Borrower may retain a 

portion of Residual Receipts in lieu of using them to repay the Loan in an amount consistent with 

the Residual Receipts Policy attached hereto as Exhibit P.   Borrower acknowledges that the 

City may withhold its consent to a Distribution in any year in which Residual Receipts are 

insufficient to meet Borrower's payment obligations under the Note. 

 

ARTICLE 14 SYNDICATION PROCEEDS. 

 

 14.1 Distribution and Use.  If Borrower is a limited partnership or limited liability 

company, and unless otherwise approved by the City in writing, Borrower must allocate, 

distribute and pay or cause to be allocated, distributed and paid all net syndication proceeds and 

all loan and grant funds as specified in the Table.  Borrower must notify the City of the receipt 

and disposition of any net syndication proceeds received by Borrower during the term of this 

Agreement.   

 

ARTICLE 15 DEVELOPER FEES.   

 

 15.1 Amount.  The City has approved the payment of development fees from the Loan 

to the Developer in an amount not to exceed  Two Million Two Hundred Thousand and No/100 

Dollars ($2,200,000.00) for developing the Project (“Developer Fees”), subject to the Developer 

Fee Policy and the terms and conditions set forth in full in the Developer Fee Agreement 

between the City and Developer.  
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 15.2 Fee Payment Schedule.  Developer will receive payment of the Developer Fees 

pursuant to Section 2(b) of the Developer Fee Agreement. 

 

ARTICLE 16 TRANSFERS. 

 

 16.1 Permitted Transfers/Consent.  Borrower may not cause or permit any voluntary 

transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership 

interests in Borrower, or lease or permit a sublease on all or any part of the Project, other than:  

(a) leases, subleases or occupancy agreements to occupants of Units and/or Commercial Space in 

the Project; or (b) security interests for the benefit of lenders securing loans for the Project as 

approved by the City on terms and in amounts as approved by City in its reasonable discretion. 

Any other transfer, assignment, encumbrance or lease without the City's prior written consent 

will be voidable and, at the City's election, constitute an Event of Default under this Agreement.  

The City's consent to any specific assignment, encumbrance, lease or other transfer will not 

constitute its consent to any subsequent transfer or a waiver of any of the City's rights under this 

Agreement. 

 

ARTICLE 17 INSURANCE AND BONDS; INDEMNITY. 

 

 17.1 Borrower's Insurance.  Subject to approval by the City's Risk Manager of the 

insurers and policy forms, Borrower must obtain and maintain, or cause to be obtained and 

maintained, insurance and bonds as set forth in Exhibit L from the date the Deed of Trust is 

recorded in the Recorder’s Office of San Francisco County until the expiration of the 

Compliance Term at no expense to the City.  

 

17.2 Borrower's Indemnity Obligations.  Borrower must indemnify, protect, defend 

and hold harmless each of the Indemnitees from and against any and all Losses arising out of:  

(a) any default by Borrower in the observance or performance of any of Borrower's obligations 

under the City Documents (including those covenants set forth in Article 18 below); (b) any 

failure of any representation by Borrower to be correct in all respects when made; (c) from and 

after the date Borrower acquires Control of the Site, injury or death to persons or damage to 

property or other loss occurring on or in connection with the Site or the Project, whether caused 

by the negligence or any other act or omission of Borrower or any other person or by negligent, 

faulty, inadequate or defective design, building, construction, rehabilitation or maintenance or 

any other condition or otherwise; (d) from and after the date Borrower acquires Control of the 

Site, any claim of any surety in connection with any bond relating to the construction or 

rehabilitation of any improvements or offsite improvements; (e) any claim, demand or cause of 

action, or any action or other proceeding, whether meritorious or not, brought or asserted against 

any Indemnitee that relates to or arises out of the City Documents, the Loan, the Site (from and 

after the date Borrower acquires Control of the Site) or the Project or any transaction 

contemplated by, or the relationship between Borrower and the City or any action or inaction by 

the City under, the City Documents; (f) the occurrence, from and after the date Borrower 

acquires Control of the Site, until the expiration of the Compliance Term, of any Environmental 

Activity or any failure of Borrower or any other person to comply with all applicable 

Environmental Laws relating to the Project or the Site; (g) the occurrence, after the Compliance 

Term, of any Environmental Activity resulting directly or indirectly from any Environmental 
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Activity occurring from and after the date Borrower acquires Control of the Site and before the 

expiration of the Compliance Term; (h) any liability of any nature arising from Borrower’s 

contest of or relating to the application of any Law, including any contest permitted under 

Sections 9.1, 9.2 and 18.2; or (i) any claim, demand or cause of action, or any investigation, 

inquiry, order, hearing, action or other proceeding by or before any Governmental Agency, 

whether meritorious or not, that directly or indirectly relates to, arises from or is based on the 

occurrence or allegation of any of the matters described in clauses (a) through (h) above, 

provided that no Indemnitee will be entitled to indemnification under this Section for matters 

caused solely by its own gross negligence or willful misconduct.   

 

 17.3 Duty to Defend.  Borrower acknowledges and agrees that its obligation to defend 

the Indemnitees under Section 17.2:  (a) is an immediate obligation, independent of its other 

obligations hereunder; (b) applies to any Loss which actually or potentially falls within the scope 

of Section 17.2, regardless of whether the allegations asserted in connection with such Loss are 

or may be groundless, false or fraudulent; and (c) arises at the time the Loss is tendered to 

Borrower by the Indemnitee and continues at all times thereafter.  In the event any action or 

proceeding is brought against an Indemnitee by reason of a claim arising out of any Loss for 

which Borrower has indemnified the Indemnitees, upon written notice, Borrower must answer 

and otherwise defend the action or proceeding using counsel approved in writing by the 

Indemnitee at Borrower's sole expense.  Each Indemnitee will have the right, exercised in its sole 

discretion, but without being required to do so, to defend, adjust, settle or compromise any claim, 

obligation, debt, demand, suit or judgment against the Indemnitee in connection with the matters 

covered by this Agreement.  The Indemnitee must give Borrower prompt notice of any Loss and 

Borrower has the right to defend, settle and compromise any such Loss; provided, however, that 

the Indemnitee has the right to retain its own counsel at the expense of Borrower if 

representation of such Indemnitee by the counsel retained by Borrower would be inappropriate 

due to conflicts of interest between such Indemnitee and Borrower.  An Indemnitee’s failure to 

notify Borrower promptly of any Loss does not relieve Borrower of any liability to such 

Indemnity under Section 17.2, unless such failure materially impairs Borrower’s ability to 

defend such Loss.  Borrower must seek the Indemnified Party's prior written consent to settle or 

compromise any Loss if Borrower contends that such Indemnitee shares in liability with respect 

thereto. 

 

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

insurance requirements under this Agreement. 

 

 17.5 Survival.  The provisions of this Section will survive the repayment of the Loan 

and/or termination of this Agreement. 

 

ARTICLE 18 HAZARDOUS SUBSTANCES. 

 

 18.1 Intentionally Omitted.  

 

 18.2 Covenant.  Unless the City otherwise consents in writing, at all times from and 

after the date of this Agreement, at its sole expense, Borrower must:  (a) comply with all 

applicable Environmental Laws relating to the Site and the Project, and not engage in or 
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otherwise permit the occurrence of any Environmental Activity in violation of any applicable 

Environmental Laws or that is not customary and incidental to the intended use of the Site, 

provided that nothing contained in this Section will prevent Borrower from contesting, in good 

faith and by appropriate proceedings, any interpretation or application of Environmental Laws; 

and provided further that prior to the date Borrower acquires Control of the Site, compliance 

under 18.2(a) shall only apply to activities of Borrower or Borrower’s agents, employees, 

contractors and invitees in connection with the Site and the Project, and (b) deliver to the City 

notice of the discovery by Borrower of any event rendering any representation contained in this 

Section incorrect in any respect promptly following Borrower's discovery.  

 

ARTICLE 19 DEFAULT. 

 

 19.1 Event of Default.  Any material breach by Borrower of any covenant, agreement, 

provision or warranty contained in this Agreement or in any of the City Documents that remains 

uncured upon the expiration of any applicable notice and cure periods contained in any City 

Document will constitute an "Event of Default," including the following: 

 

  (a) Borrower fails to make any payment required under this Agreement within 

ten (10) days after the date when due; or  

 

  (b) Any lien is recorded against all or any part of the Site or the Project 

without the City's prior written consent, whether prior or subordinate to the lien of the Deed of 

Trust or Declaration of Restrictions, and the lien is not removed from title or otherwise remedied 

to the City's satisfaction within thirty (30) days after Borrower's receipt of written notice from 

the City to cure the default, or, if the default cannot be cured within a 30-day period, Borrower 

will have sixty (60) days to cure the default, or any longer period of time deemed necessary by 

the City, provided that Borrower commences to cure the default within the 30-day period and 

diligently pursues the cure to completion; or  

 

  (c) Borrower fails to perform or observe any other term, covenant or 

agreement contained in any City Document, and the failure continues for thirty (30) days after 

Borrower's receipt of written notice from the City to cure the default, or, if the default cannot be 

cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or any 

longer period of time deemed necessary by the City, provided that Borrower commences to cure 

the default within the 30-day period and diligently pursues the cure to completion; or  

 

  (d) Any representation or warranty made by Borrower in any City Document 

proves to have been incorrect in any material respect when made; or 

 

  (e) If and after Borrower acquires Control of the Site, All or a substantial or 

material portion of the improvements on the Site is damaged or destroyed by fire or other 

casualty, and the City has determined upon restoration or repair that the security of the Deed of 

Trust has been impaired or that the repair, restoration or replacement of the improvements in 

accordance with the requirements of the Deed of Trust is not economically practicable or is not 

completed within two (2) years of the receipt of insurance proceeds; or all or a substantial or 

material portion of the improvements is condemned, seized or appropriated by any non-City 
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Governmental Agency or subject to any action or other proceeding instituted by any non-City 

Governmental Agency for any purpose with the result that the improvements cannot be operated 

for their intended purpose; or  

 

  (f) Borrower is dissolved or liquidated or merged with or into any other 

entity; or, if Borrower is a corporation, partnership, limited liability company or trust, Borrower 

ceases to exist in its present form and (where applicable) in good standing and duly qualified 

under the laws of the jurisdiction of formation and California for any period of more than ten 

(10) days; or, if Borrower is an individual, Borrower dies or becomes incapacitated; or all or 

substantially all of the assets of Borrower are sold or otherwise transferred except as permitted 

under Section 16.1; or 

 

  (g) Without the City's prior written consent, Borrower assigns or attempts to 

assign any rights or interest under any City Document, whether voluntarily or involuntarily, 

except as permitted under Section 16.1; or 

 

  (h) Without the City's prior written consent, Borrower voluntarily or 

involuntarily assigns or attempts to sell, lease, assign, encumber or otherwise transfer all or any 

portion of the ownership interests in Borrower or of its right, title or interest in the Project or the 

Site except as permitted under Article 16; or 

 

  (i) Without the City’s prior written consent, Borrower transfers, or authorizes 

the transfer of, funds in any Account required or authorized under this Agreement; or 

 

  (j) If and after Borrower acquires Control of the Site, Either the Deed of Trust 

or the Declaration of Restrictions ceases to constitute a valid and indefeasible perfected lien on 

the Site and improvements, subject only to Permitted Exceptions; or  

 

  (k) Borrower is subject to an order for relief by the bankruptcy court, or is 

unable or admits in writing its inability to pay its debts as they mature or makes an assignment 

for the benefit of creditors; or Borrower applies for or consents to the appointment of any 

receiver, trustee or similar official for Borrower or for all or any part of its property (or an 

appointment is made without its consent and the appointment continues undischarged and 

unstayed for sixty (60) days); or Borrower institutes or consents to any bankruptcy, insolvency, 

reorganization, arrangement, readjustment of debt, dissolution, custodianship, conservatorship, 

liquidation, rehabilitation or similar proceeding relating to Borrower or to all or any part of its 

property under the laws of any jurisdiction (or a proceeding is instituted without its consent and 

continues undismissed and unstayed for more than sixty (60) days); or any judgment, writ, 

warrant of attachment or execution or similar process is issued or levied against the Site, the 

improvements or any other property of Borrower and is not released, vacated or fully bonded 

within sixty (60) days after its issue or levy; or  

 

  (l) Any material adverse change occurs in the financial condition or 

operations of Borrower, such as a loss of services funding or rental subsidies, that has a material 

adverse impact on the Project; provided that, if the Borrower provides an alternate funding 
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source to cover a loss of funding or rental subsidy that is reasonably satisfactory to the City, a 

material adverse impact shall not be deemed to have occurred; or 

 

  (m) Borrower fails to make any payments or disbursements required to bring 

the Loan in balance after the City determines that the Loan is out of balance; or 

 

 (n) Before a certificate of occupancy or equivalent certification is issued for 

the Project, Borrower ceases rehabilitation or construction of the Project for a period of twenty 

five (25) consecutive calendar days, and the cessation is not excused under Section 19.3; or 

 

  (o) Borrower is in default of its obligations with respect to the Ground Lease, 

but only after the Ground Lease has been executed, or any funding obligation (other than the 

Loan) for the Project, and the default remains uncured following the expiration of any applicable 

cure periods; or 

 

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

into with the City and County of San Francisco, and the default remains uncured following the 

expiration of any applicable cure periods. 

 

 19.2 Remedies.  During the pendency of an uncured Event of Default, the City may 

exercise any right or remedy available under this Agreement or any other City Document or at 

law or in equity.  All of the City’s rights and remedies following an Event of Default are 

cumulative, including: 

 

  (a) The City at its option may declare the unpaid principal balance of the 

Note, together with default interest as provided in the Note and any other charges due under the 

Note and the other City Documents, immediately due and payable without protest, presentment, 

notice of dishonor, demand or further notice of any kind, all of which Borrower expressly 

waives.   

 

  (b) The City at its option may terminate all commitments to make 

Disbursements or to release the Site from the Deed of Trust or Declaration of Restrictions, or, 

without waiving the Event of Default, the City may determine to make further Disbursements or 

to release all or any part of the Site from the Deed of Trust or Declaration of Restrictions upon 

terms and conditions satisfactory to the City in its sole discretion. 

 

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

City's reasonable discretion. 

 

  (d) The City, either directly or through an agent or court-appointed receiver, 

may take possession of the Project and enter into contracts and take any other action the City 

deems appropriate to complete or construct all or any part of the improvements, subject to 

modifications and changes in the Project the City deems appropriate. 
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  (e) The City may apply to any court of competent jurisdiction for specific 

performance, or an injunction against any violation, of this Agreement or for any other remedies 

or actions necessary or desirable to correct Borrower's noncompliance with this Agreement. 

 

  (f) Upon the occurrence of an Event of Default described in Section 19.1(k), 

the unpaid principal balance of the Note, together with default interest as provided in the Note 

and any other charges due under the Note and the other City Documents, will become due and 

payable automatically. 

 

  (g) All costs, expenses, charges and advances of the City in exercising its 

remedies or to protect the Project will be deemed to constitute a portion of the principal balance 

of the Note, even if it causes the principal balance to exceed the face amount of the Note, unless 

Borrower reimburses the City within ten (10) days of the City’s demand for reimbursement. 

 

 19.3 Force Majeure.  The occurrence of any of the following events will excuse 

performance of any obligations of the City or Borrower rendered impossible to perform while the 

event continues: strikes; lockouts; labor disputes; acts of God; inability to obtain labor, materials 

or reasonable substitutes for either; governmental restrictions, regulations or controls; judicial 

orders; enemy or hostile governmental actions; civil commotion; fire or other casualty and other 

causes beyond the control of the party obligated to perform.  The occurrence of a force majeure 

event will excuse Borrower's performance only in the event that Borrower has provided notice to 

the City within thirty (30) days after the occurrence or commencement of the event or events, 

and Borrower's performance will be excused for a period ending thirty (30) days after the 

termination of the event giving rise to the delay. 

 

ARTICLE 20 REPRESENTATIONS AND WARRANTIES. 

 

 20.1 Borrower Representations and Warranties.  As a further inducement for the City 

to enter into this Agreement, Borrower represents and warrants as follows:   

 

  (a) The execution, delivery and performance of the City Documents will not 

contravene or constitute a default under or result in a lien upon assets of Borrower under any 

applicable Law, any Charter Document of Borrower or any instrument binding upon or affecting 

Borrower, or any contract, agreement, judgment, order, decree or other instrument binding upon 

or affecting Borrower. 

 

  (b) When duly executed, the City Documents will constitute the legal, valid 

and binding obligations of Borrower.  Borrower hereby waives any defense to the enforcement 

of the City Documents related to alleged invalidity of the City Documents. 

 

  (c) No action, suit or proceeding is pending or threatened that might affect 

Borrower or the Project adversely in any material respect. 

 

  (d) Borrower is not in default under any agreement to which it is a party, 

including any lease of real property. 
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  (e) None of Borrower, Borrower's principals or Borrower's general contractor 

has been suspended or debarred by the Department of Industrial Relations or any Governmental 

Agency, nor has Borrower, any of its principals or its general contractor been suspended, 

disciplined or prohibited from contracting with any Governmental Agency.  Further, Borrower 

certifies that neither it nor any of its principals is listed by the General Services Administration 

as debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 

Agreement Date.  In addition, Borrower will review the list to ensure that any contractor or 

subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, 

ineligible or voluntarily excluded from participating in federal programs and activities in 

addition to obtaining the certification of each contractor or subcontractor whose bid is accepted. 

 

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

committed sources of financing for the Project, are sufficient to complete the Project in 

accordance with this Agreement. 

 

  (g) All statements and representations made by Borrower in connection with 

the Loan remain true and correct as of the date of this Agreement. 

 

  (h) The Borrower is duly organized and in good standing under applicable 

laws of the State of California and is qualified to do business in the City and County of San 

Francisco.  

 

ARTICLE 21 NOTICES. 

 

 21.1 Written Notice.  All notices required by this Agreement must be made in 

writing and may be communicated by personal delivery, by a nationally recognized courier that 

obtains receipts, facsimile (if followed within one (1) business day by first class mail) or by 

United States certified mail, postage prepaid, return receipt requested.  Delivery will be deemed 

complete as of the earlier of actual receipt (or refusal to accept proper delivery) or five (5) days 

after mailing, provided that any notice that is received after 5 p.m. on any day or on any 

weekend or holiday will be deemed to have been received on the next succeeding business day.  

Notices must be addressed as follows: 

 

 To the City:  Mayor’s Office of Housing and Community Development 

    1 South Van Ness Avenue, 5th Floor 

    San Francisco, CA   94103 

    Attn:  Director 

 

 To Borrower:  BRIDGE Housing Corporation 

    600 California Street #900 

San Francisco, CA   94108 

    Attn: ________________ 

 

or any other address a party designates from time to time by written notice sent to the other party 

in manner set forth in this Section. 
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 21.2 Required Notices.  Borrower agrees to provide notice to the City in accordance 

with Section 21.1 of the occurrence of any change or circumstance that:  (a) will have an adverse 

effect on the physical condition or intended use of the Project; (b)  causes the Loan to be out of 

balance; or (c) will have a material adverse effect on Borrower's operation of the Property or 

ability to repay the Loan. 

 

ARTICLE 22 GENERAL PROVISIONS. 

 

 22.1 Subordination.  The Deed of Trust may be subordinated to other financing 

secured by and used for development of the Project (in each case, a "Senior Lien"), but only if 

MOHCD determines in its sole discretion that subordination is necessary to secure adequate 

acquisition, construction, rehabilitation and/or permanent financing to ensure the viability of the 

Project. Following review and approval by MOHCD and approval as to form by the City 

Attorney's Office, the Director of MOHCD or his/her successor or designee will be authorized to 

execute any approved subordination agreement without the necessity of any further action or 

approval.  

 

 22.2 No Third Party Beneficiaries.  Nothing contained in this Agreement, nor any act 

of the City, may be interpreted or construed as creating the relationship of third party 

beneficiary, limited or general partnership, joint venture, employer and employee, or principal 

and agent between the City and Borrower or Borrower's agents, employees or contractors.   

 

 22.3 No Claims by Third Parties.  Nothing contained in this Agreement creates or 

justifies any claim against the City by any person or entity with respect to the purchase of 

materials, supplies or equipment, or the furnishing or the performance of any work or services 

with respect to the Project.  Borrower must include this requirement as a provision in any 

contracts for the development of the Project. 

 

 22.4 Entire Agreement.  This Agreement and its Exhibits incorporate the terms of all 

agreements made by the City and Borrower with regard to the subject matter of this Agreement.  

No alteration or variation of the terms of this Agreement will be valid unless made in writing and 

signed by the parties hereto.  No oral understandings or agreements not incorporated herein will 

be binding on the City or Borrower.   

 

 22.5 City Obligations.  The City's sole obligation under this Agreement is limited to 

providing the Funds as described in this Agreement, up to the Funding Amount.  Under no 

circumstances, including breach of this Agreement, will the City be liable to Borrower for any 

special or consequential damages arising out of actions or failure to act by the City in connection 

with any of the City Documents. Notwithstanding the foregoing, the City, subject to the 

budgetary discretion of the City’s Board of Supervisors is using good faith best efforts to provide 

funding for the Project consistent with the processes contained in Exhibit O of the Development 

Agreement. 

 

 22.6 Borrower Solely Responsible.  Borrower is an independent contractor with the 

right to exercise full control of employment, direction, compensation and discharge of all 

persons assisting in the performance contemplated under this Agreement.  Borrower is solely 
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responsible for:  (a) its own acts and those of its agents, employees and contractors and all 

matters relating to their performance, including compliance with Social Security, withholding 

and all other Laws governing these matters and requiring that contractors include in each 

contract that they will be solely responsible for similar matters relating to their employees; 

(b) any losses or damages incurred by Borrower, any of its contractors or subcontractors and the 

City and its officers, representatives, agents and employees on account of any act, error or 

omission of Borrower in the performance of this Agreement or any other City Document and the 

development and operation of the Project; and (c) all costs and expenses relating to Borrower's 

performance of obligations under the City Documents, the delivery to the City of documents, 

information or items under or in connection with any of the City Documents and taxes, fees, 

costs or other charges payable in connection with the execution, delivery, filing and/or recording 

of any City Document or document required under any City Document.   

 

 22.7 No Inconsistent Agreements.  Borrower warrants that it has not executed and will 

not execute any other agreement(s) with provisions materially contradictory or in opposition to 

the provisions of this Agreement.   

 

 22.8 Inconsistencies in City Documents.  In the event of any conflict between the terms 

of this Agreement and any other City Document, the terms of this Agreement control unless 

otherwise stated; provided, however, that any provision in this Agreement in conflict with any 

Law will be interpreted subject to that Law. 

 

 22.9 Governing Law.  This Agreement is governed by California law without regard to 

its choice of law rules. 

 

 22.10 Joint and Several Liability.  If Borrower consists of more than one person or 

entity, each is jointly and severally liable to the City for the faithful performance of this 

Agreement. 

 

 22.11 Successors.  Except as otherwise limited herein, the provisions of this Agreement 

bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators, 

legal representatives, successors and assigns.  This provision does not relieve Borrower of its 

obligation under the City Documents to obtain the City's prior written consent to any assignment 

or other transfer of Borrower's interests in the Loan, the Site or the ownership interests in 

Borrower. 

 

 22.12 Attorneys' Fees.  If any legal action is commenced to enforce any of the terms of 

this Agreement or rights arising from any party's actions in connection with this Agreement, the 

prevailing party will have the right to recover its reasonable attorneys' fees (including allocated 

fees of the City Attorney's Office) and costs of suit from the other party, whether incurred in a 

judicial, arbitration, mediation or bankruptcy proceeding or on appeal.  For the purposes of this 

Agreement, reasonable fees of attorneys in the City Attorney's office will be based on the fees 

regularly charged by private attorneys with the equivalent number of years of experience in the 

subject matter of law for which the City Attorney's services were rendered, who practice in the 

City of San Francisco in law firms with approximately the same number of attorneys as 



 

 46   

employed by the City Attorney's Office.  An award of attorneys' fees and costs will bear interest 

at the default rate under the Note from the date of the award until paid. 

 

 22.13 Severability.  The invalidity or unenforceability of any one or more provisions of 

this Agreement will in no way affect any other provision. 

 

 22.14 Time.  Time is of the essence in this Agreement.  Whenever the date on which an 

action must be performed falls on a Saturday, Sunday or federal holiday, the date for 

performance will be deemed to be the next succeeding business day. 

 

 22.15 Further Assurances.  Borrower agrees to:  (a) pursue in an effective and 

continuous manner; (b) use best efforts to achieve; and (c) take all actions reasonably required by 

the City from time to time to confirm or otherwise carry out the purpose of this Agreement. 

 

 22.16 Binding Covenants.  The provisions of the City Documents constitute covenants 

running with the land and will be binding upon Borrower and Borrower's successors and assigns, 

and all parties having or acquiring any right, title or interest in whatever form, including 

leasehold interests (other than Tenants and approved commercial tenants), in or to any part of the 

Property, except that the same will terminate and become void automatically at the expiration of 

the Compliance Term of this Agreement.  Any attempt to transfer any right, title or interest in the 

Property in violation of these covenants will be void. 

 

 22.17 Consent.  Except as expressly provided otherwise, whenever consent or approval 

of a party is required in any City Document, that party agrees not to withhold or delay its consent 

or approval unreasonably. 

 

 22.18 Counterparts.  This Agreement may be executed in any number of counterparts, 

all of which will constitute but one agreement. 

 

22.19 Borrower’s Personnel.  The Project shall be implemented only by competent 

personnel under the direction and supervision of Borrower. 

 

 22.20 Borrower’s Board of Directors.  Borrower, or Borrower’s manager or general 

partner, as applicable, shall at all times be governed by a legally constituted and fiscally 

responsible board of directors.  Such board of directors shall meet regularly and maintain 

appropriate membership, as established in the bylaws and other governing documents of 

Borrower, Borrower’s manager or Borrower’s general partner, as applicable, and shall adhere to 

applicable provisions of federal, state and local laws governing nonprofit corporations.  Such 

board of directors shall exercise such oversight responsibility with regard to this Agreement as is 

necessary to ensure full and prompt performance by Borrower of its obligations under this 

Agreement. 

 

22.21 City's Recourse.  The City's recourse against Borrower following an Event of 

Default is limited as set forth more specifically in the Note. 
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 22.22 Exhibits.  The following exhibits are attached to this Agreement and incorporated 

by reference: 

 

 EXHIBITS 

 

A Schedules of Income and Rent Restrictions 

B-1 Table of Sources and Uses of Funds 

B-2 Annual Operating Budget 

B-3 20-Year Cash Flow Proforma 

C Form of Tenant Income Certification 

D Interagency Workforce MOU 

E Governmental Requirements 

F Lobbying/Debarment Certification Form  

G Form of Annual Monitoring Report  

H Tenant Selection Plan Policy  

I MOHCD Tenant Screening Criteria Policy 

J Developer Fee Policy 

K Hold Harmless Policy 

L Insurance Requirements  

M Intentionally Omitted 

N Intentionally Omitted  

O MOHCD Commercial Underwriting Guidelines 

P MOHCD Residual Receipts Policy 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 

California as of the date first written above. 

 

THE CITY: 

 

CITY AND COUNTY OF SAN 

FRANCISCO, a municipal corporation 

 

 

 

By:        

 London N. Breed 

 Mayor 

 

 

 

By:        

 Eric D. Shaw, Director 

 Mayor’s Office of Housing and     

            Community Development 

 

 

APPROVED AS TO FORM: 

 

DAVID CHIU 

City Attorney 

 

 

 

By:        

 Deputy City Attorney 

 

    

BORROWER: 

 

POTRERO HOUSING ASSOCIATES II, L.P., 

a California limited partnership 

 

 

By: Potrero Housing II LLC, a California limited 

liability company, its general partner 

 

By: BRIDGE Housing Corporation, a California 

nonprofit public benefit corporation, its sole 

member/manager 

 

 

 

By: ____________________________ 

Name:        

Title:        
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EXHIBIT A 

Schedules of Income and Rent Restrictions 

 

1. Income and Rent Restrictions.  Except as otherwise provided in Sections 3 and 4 

below, with the exception of two Unit reserved for the manager and staff of the Project, 

Units in the Project will at all times be rented only to tenants who qualify as Qualified 

Household at initial occupancy, specifically: 

 

Unit 
Size 

No. of 
Units 

Maximum Income 
Level 

1 BR 11 30% of Median Income 
2 BR 19 30% of Median Income 
3 BR 15 30% of Median Income 
4 BR 4 30% of Median Income 
1 BR 29 50% of Median Income 
2 BR 34 50% of Median Income 
3 BR 36 50% of Median Income 
4 BR 7 50% of Median Income 
2 BR 1 Manager’s Unit -  

60% of Median Income 
3 BR 1 Manager’s Unit 

 

One hundred seventeen (117), Units must be rented at all times to tenants holding RAD, 

Section 8 vouchers or certificates or an equivalent rental subsidy program as long as these 

subsidies are available. These Units will be set aside at initial lease up as replacement 

units for Existing Tenants. 

 

 2. Rent and Utilities.  Except as otherwise provided in Sections 3 and 4 below, the 

total amount for rent and utilities (with the maximum allowance for utilities determined 

by the San Francisco Housing Authority) charged to a Qualified Tenant may not exceed 

the greater of: 

 

(a) thirty percent (30%) of the applicable maximum income level, adjusted for 

household size, provided that: 

 

(i) Rents may be adjusted annually, subject to the limitations below; 

or 

   

(ii) as applicable, the maximum restricted rent authorized for such Unit 

by the applicable HUD rental subsidy. 

 

(b) Rents for all Units may be increased once annually by the amount which 

corresponds to the percentage increase of the annual change in Median 

Income. 

(c) with the City's prior written approval, rent increases for Units 

exceeding the amounts permitted under Section 2(b)  may be permitted once annually in 
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order to recover increases in approved Project Expenses, provided that: (i) in no event 

may single or aggregate increases exceed ten percent (10%) per year unless such an 

increase is contemplated in a City-approved temporary relocation plan or is necessary due 

to the expiration of Section 8 or other rental subsidies; and (ii) Rents for each Unit may in 

no event exceed the maximum Rent permitted under Section 2(a).  City approval for such 

Rent increases that are necessary to meet all approved Project Expenses shall not be 

unreasonably withheld. 

 

(d) For any Qualified Household participating in a Rent or operating 

subsidy program where the Rent charged is calculated as a percentage of household 

income, adjustments to Rent charged may be made according to the rules of the relevant 

subsidy program. There is no limit on the increase/decrease in Rent charged under this 

provision, as long as it does not exceed the maximum Rent permitted under Section 2(a). 

There is no limit on the number of Rent adjustments that can be made in a year under this 

provision. 

 

(e) For any Qualified Household that becomes ineligible to continue 

participating in a rent or operating subsidy program, there is no limit on the increase in 

Rent charged as long as it does not exceed the maximum Rent permitted under Section 

2(a).  

 

(f) Unless prohibited under any applicable Laws, including without 

limitation Section 42 of the Internal Revenue Code of 1986, as amended, if the household 

income of a Qualified Household exceeds the maximum permissible income during 

occupancy of a Unit, then, upon no less than thirty (30) days' prior written notice to the 

Household or as otherwise required under the Household's lease or occupancy agreement, 

Borrower may adjust the charges for Rent for the previously Qualified Household to be 

equal to thirty percent (30%) of the Household's adjusted household income.  Rents 

charged under this provision may exceed the Maximum Rent permitted under Section 

2(a). 

 

(g) Existing tenants shall remain subject to Rents not to exceed thirty 

percent (30%) of their income level, but shall not be subject to any income restrictions. 

 

(h) Except as otherwise provided for above, Rents may only be 

increased consistent with a calculation based on the MOHCD AMI formula. 

 

3. Notwithstanding the foregoing, and subject to the terms of the HUD Use 

Agreement, if the PBV Program or RAD Program project-based rental assistance is 

terminated or substantially reduced, the occupancy restrictions set forth in this 

Declaration may be adjusted, but only to the minimum extent required for Project 

financial feasibility, as determined by MOHCD, in its reasonable discretion in 

accordance with substantially similar underwriting criteria used by MOHCD to evaluate 

the Project's financial feasibility prior to the Agreement Date, and in any event not to 

exceed sixty percent (60%) of area median income, as published by TCAC (the “TCAC 

Median Income” and the monthly rent paid by the Qualified Households may not exceed 
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(a) thirty percent (30%) of sixty percent (60%) of TCAC Median Income (b) less utility 

allowance. On an annual basis, Borrower will convert the TCAC Median Income and 

maximum rent to the corresponding published MOHCD maximum income level and 

maximum rent level, respectively, and provide MOHCD with supporting documentation. 

In such event, MOHCD shall use good faith efforts to meet with the Borrower, within 

fifteen (15) days after Borrower's written request, and determine any rent increase within 

sixty (60) days after Borrower's initial written request to meet.  In the event of a conflict 

or inconsistency between the foregoing requirements and HUD Requirements (during 

such time that the HUD Requirements are in effect), the HUD Requirements shall be 

controlling. 

 

4. Notwithstanding anything to the contrary contained herein, for all Units, for so 

long as the RAD Documents and PBV HAP Contract are in effect, Borrower shall also 

comply with all RAD Requirements, PBV Requirements and the applicable provisions as 

set forth in more detail in the Administrative Plan with respect to Tenants and leasing 

restrictions, including but not limited to the following: 

 

a) Borrower shall not subject any Existing Tenants to rescreening, 

income eligibility, or income targeting provisions. For example, a Unit with a household 

that is over-income at time of conversion shall continue to be treated as RAD Assisted 

Unit, and once that remaining household moves out, the Unit must be leased to a 

Qualified Household in accordance with this Declaration.  Nothing in this subsection 

shall be deemed to prohibit Borrower from obtaining income certifications from the 

Existing Tenants, in accordance with the requirements of TCAC; provided, however, in 

no event shall such income certification be used to deny or otherwise impair the Existing 

Tenants' rights to return to, and occupy, a Unit in the Project in accordance with the 

Relocation Plan or the RAD Program; 

 

b) Any Existing Tenants that may need to be temporarily relocated to 

facilitate rehabilitation or construction will have a right to return to a Unit once 

rehabilitation or construction is completed or voluntarily accept an offer to permanently 

relocate in accordance with the Uniform Relocation Assistance Act; 

 

c) Borrower must renew all Tenant leases upon lease expiration, 

unless good cause for refusing renewal exists. This provision must be incorporated into 

each Tenant lease; 

 

d) If an Existing Tenant’s tenant-paid portion of monthly rent 

increases by more than the greater of 10% or $25 purely as a result of the RAD 

conversion, the rent increase must be phased in pursuant to the percentage increases 

allowed by the RAD Program.  Borrower and City acknowledge that such increase 

complies with the policy set forth in the Administrative Plan specifying the circumstances 

under which an increase will be phased in; 

e) Borrower must provide Tenants with the right to establish and 

operate a resident organization for the purpose of addressing issues related to their living 

environment.  Borrower shall provide $25 per occupied Unit per year for resident 
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education, organizing around tenancy issues and training activities, of which at least $15 

per occupied Unit per year must be provided to a legitimate resident association if one 

exists at the Site and/or, to the extent permitted by the HUD Requirements, used for 

outreach activities in support of residents and resident organizations.  In addition, all net 

income from laundry and vending machines at the Site must be provided to support the 

operations of the resident organization; and 

 

f) Borrower shall comply with certain additional requirements 

regarding notice of termination of the lease and regarding grievance process hearings, all 

as may be further set forth in a Tenant lease rider to be provided by HUD prior to, or in 

conjunction with, Loan closing.  

 

g) Notwithstanding anything to the contrary contained herein, 

Borrower hereby acknowledges and agrees that, in accordance with the HUD Use 

Agreement, the Tenant protections requirements set forth in this Section 3 shall apply to 

Tenants residing in any Unit, regardless of whether the Unit is a RAD-Assisted Unit or a 

PBV-Assisted Unit.   

 

 

 

 



 

 Exhibit B-1  

 

EXHIBIT B-1 

Table of Sources and Uses of Funds 

 



 

 Exhibit B-2  

 

EXHIBIT B-2 

Annual Operating Budget 



 

 Exhibit B-3  

 

EXHIBIT B-3 

20-Year Cash Flow Proforma 

[This Proforma must include the same line items as the Annual Operating Budget shown 

in Exhibit B-2.] 

 



 

 Exhibit C  

EXHIBIT C 

Tenant Income Certification Form 

 

[To be attached.] 
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EXHIBIT D 

Interagency Workforce MOU 
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EXHIBIT E 

Governmental Requirements 

 

1. Prevailing Wages and Working Conditions.  Any undefined, initially-

capitalized term used in this Section shall have the meaning given to such term in San 

Francisco Administrative Code Section 6.1.  Every contract for the rehabilitation or 

construction of housing assisted with Funds must contain a provision requiring (1) 

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 (2) 

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),  

(collectively, “Prevailing Wage Requirements”).  The Prevailing Wage Requirements of 

this Section apply to all laborers and mechanics employed in the development of the 

Project, including portions other than the assisted Units.  Borrower agrees to cooperate 

with the City in any action or proceeding against a Contractor or Subcontractor that fails 

to comply with the Prevailing Wage Requirements.  If applicable, Borrower must 

include, and require its Contractors and Subcontractors (regardless of tier) to include, the 

Prevailing Wage Requirements and the agreement to cooperate in City enforcement 

actions in any Construction Contract with specific reference to San Francisco 

Administrative Code Chapter 6. 

 

2. Environmental Review.  The Project must meet the requirements of the 

National Environmental Policy Act of 1969 (42 U.S.C. § 4321), related authorities listed 

at 24 CFR Section 51.100 and parts 50 and 58 and the California Environmental Quality 

Act (Cal. Pub. Res. Code §§ 2100 et seq.) and implementing regulations. 

 

3. Conflict of Interest.  

 

  (a) Except for approved eligible administrative or personnel costs, no 

employee, agent, consultant, officer or official of Borrower or the City who exercises or 

has exercised any function or responsibilities with respect to activities assisted by Funds, 

in whole or in part, or who is in a position to participate in a decision-making process or 

gain inside information with regard to such activities, may obtain a financial interest in or 

benefit from the activities assisted under this Agreement, or have an interest, direct or 

indirect, in any contract, subcontract or agreement with respect thereto, or in the proceeds 

thereunder either for himself/herself or for those with whom he/she has family or 

business ties, during his/her tenure and for one year thereafter.  In order to carry out the 

purpose of this Section, Borrower must incorporate, or cause to be incorporated, in all 

contracts, subcontracts and agreements relating to activities assisted under the 

Agreement, a provision similar to that of this Section.  Borrower will be responsible for 

obtaining compliance with conflict of interest provisions by the parties with whom it 

contracts and, in the event of a breach, Borrower must take prompt and diligent action to 

cause the breach to be remedied and compliance to be restored. 
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  (b) Borrower represents that it is familiar with the provisions of CFR 

§ 84.42, Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the San 

Francisco Campaign and Governmental Conduct Code, and Sections 1090 through 1097 

and 87100 et seq. of the California Government Code, all of which relate to prohibited 

conflicts of interest in connection with government contracts.  Borrower certifies that it 

knows of no facts that constitute a violation of any of these provisions and agrees to 

notify the City immediately if Borrower at any time obtains knowledge of facts 

constituting a violation. 

 

  (c) In the event of any violation of the conflict of interest prohibitions, 

Borrower agrees that the City may refuse to consider any future application for funding 

from Borrower or any entity related to Borrower until the violation has been corrected to 

the City's satisfaction, in the City's sole discretion. 

 

4. Disability Access.  Borrower must comply with all applicable disability 

access Laws, including the Americans With Disabilities Act (42 U.S.C. §§ 1201 et seq.), 

Section 504 of the Rehabilitation Act (29 U.S.C. § 794) and the Fair Housing 

Amendments Act (42 U.S.C. §§ 3601 et seq.).  Borrower is responsible for determining 

which disability access Laws apply to the Project, including those applicable due to the 

use of Funds.  In addition, before occupancy of the Project, Borrower must provide to the 

City a written reasonable accommodations policy that indicates how Borrower will 

respond to requests by disabled individuals for accommodations in Units and common 

areas of the Project. 

 

5. Lead-Based Paint.  Borrower must satisfy the requirements of Chapter 36 

of the San Francisco Building Code ("Work Practices for Exterior Lead-Based Paint") 

and the Lead-Based Paint Poisoning Prevention Act (42 U.S.C. §§ 4821 et seq.) and 

implementing regulations at 24 CFR part 35.  Borrower must also comply with the 

provisions contained in 17 CCR 350000 et seq., and 8 CCR 1532.1 and all other 

applicable Laws governing lead-based hazards. 

 

6. Relocation.  Borrower must meet any applicable requirements of the 

California Relocation Assistance Act (Cal. Gov. Code §§ 7260 et seq.) and implementing 

regulations in Title 25, Chapter 6 of the California Administrative Code in addition to the 

Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 

(42 U.S.C. §§ 4601 et seq.) and implementing regulations at 49 CFR part 24, the 

requirements of 24 CFR § 92.353 (Displacement, relocation, and acquisition) and similar 

Laws. 

 

7. Low-Income Hiring Requirements.  The use of Funds triggers compliance 

with certain hiring requirements imposed by the City's First Source Hiring Ordinance 

(S.F. Admin. Code Chapter 83), as incorporated into MOHCD's Section 3 Plan.  To 

ensure compliance with those requirements, Borrower must include the provisions 

attached as Exhibit D in its contract with the general contractor for the Project.  

Borrower will be responsible to the City for ensuring compliance with the requirements 

listed on Exhibit D.  
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8. Non-Discrimination in City Contracts and Benefits Ordinance. 

 

  (a) Borrower Shall Not Discriminate.  In the performance of this 

Agreement, Borrower agrees not to discriminate against any employee, City and County 

employee working with Borrower or any subcontractor, applicant for employment with 

Borrower or any subcontractor, or against any person seeking accommodations, 

advantages, facilities, privileges, services or membership in all business, social or other 

establishments or organizations operated by Borrower on the basis of the fact or 

perception of a person's race, color, creed, religion, national origin, ancestry, age, sex, 

sexual orientation, gender identity, domestic partner status, marital status, height, weight, 

disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), 

or association with members of such protected classes, or in retaliation for opposition to 

discrimination against such classes.  

 

  (b) Subcontracts.  Borrower shall incorporate by reference in all 

subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San 

Francisco Administrative Code.  Borrower’s failure to comply with the obligations in this 

subsection shall constitute a material breach of this Agreement. 

 

  (c) Non-Discrimination in Benefits.  Borrower does not as of the date 

of this Agreement and will not during the term of this Agreement, in any of its operations 

in San Francisco or where the work is being performed for the City or elsewhere within 

the United States, discriminate in the provision of bereavement leave, family medical 

leave, health benefits, membership or membership discounts, moving expenses, pension 

and retirement benefits or travel benefits, as well as any benefits other than the benefits 

specified above, between employees with domestic partners and employees with spouses, 

and/or between the domestic partners and spouses of such employees, where the domestic 

partnership has been registered with a governmental entity pursuant to state or local law 

authorizing such registration, subject to the conditions set forth in Section 12B.2(b) of the 

San Francisco Administrative Code. 

 

  (d) Condition to Contract. As a condition to this Agreement, Borrower 

shall execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and 

Benefits" form (Form CMD-12B-101) with supporting documentation and secure the 

approval of the executed form by the San Francisco Contract Monitoring Division. 

 

  (e) Incorporation of Administrative Code Provisions by Reference.  

The provisions of Chapters 12B ("Nondiscrimination in Contracts") and 12C 

("Nondiscrimination in Property Contracts") of the San Francisco Administrative Code 

are incorporated in this Section by reference and made a part of this Agreement as though 

fully set forth herein.  Borrower shall comply fully with and be bound by all of the 

provisions that apply to this Agreement under such Chapters of the Administrative Code, 

including the remedies provided in such Chapters.  Without limiting the foregoing, 

Borrower understands that pursuant to Sections 12B.2(h) and 12C.3(g) of the San 

Francisco Administrative Code, a penalty of $50 for each person for each calendar day 
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during which such person was discriminated against in violation of the provisions of this 

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

Borrower. 

 

9. MacBride Principles.  Pursuant to San Francisco Administrative Code 

Section 12F.5, City urges companies doing business in Northern Ireland to move towards 

resolving employment inequities, and encourages such companies to abide by the 

MacBride Principles.  The City urges San Francisco companies to do business with 

corporations that abide by the MacBride Principles. By signing below, the person 

executing this agreement on behalf of Borrower acknowledges and agrees that he or she 

has read and understood this Section. 

 

10. Tropical Hardwood & Virgin Redwood Ban.  Pursuant to § 804(b) of the 

San Francisco Environment Code, City urges all grantees and borrowers not to import, 

purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood 

product, virgin redwood or virgin redwood wood product. 

 

11. Preservative-Treated Wood Containing Arsenic.  Borrower may not 

purchase preservative-treated wood products containing arsenic until the Deed of Trust 

has been fully reconveyed unless an exemption from the requirements of Chapter 13 of 

the San Francisco Environment Code is obtained from the Department of Environment 

under Section 1304 of the Code.  The term "preservative-treated wood containing 

arsenic" shall mean wood treated with a preservative that contains arsenic, elemental 

arsenic, or an arsenic copper combination, including, but not limited to, chromated 

copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 

ammoniacal copper arsenate preservative.  Borrower may purchase preservative-treated 

wood products on the list of environmentally preferable alternatives prepared and 

adopted by the Department of the Environment.  This provision does not preclude 

Borrower from purchasing preservative-treated wood containing arsenic for saltwater 

immersion.  The term "saltwater immersion" shall mean a pressure-treated wood that is 

used for construction purposes or facilities that are partially or totally immersed in 

saltwater. 

 

12. Submitting False Claims; Monetary Penalties.  Any borrower, grantee, 

contractor, subcontractor or consultant who submits a false claim shall be liable to the 

City for the statutory penalties set forth in that section.  A borrower, grantee, contractor, 

subcontractor or consultant will be deemed to have submitted a false claim to the City if 

the borrower, grantee, contractor, subcontractor or consultant:  

 

  (a) knowingly presents or causes to be presented to an officer or 

employee of the City a false claim or request for payment or approval;  

 

  (b) knowingly makes, uses or causes to be made or used a false record 

or statement to get a false claim paid or approved by the City;  
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  (c) conspires to defraud the City by getting a false claim allowed or 

paid by the 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 the City; or 

 

  (e) is a beneficiary of an inadvertent submission of a false claim to the 

City, subsequently discovers the falsity of the claim, and fails to disclose the false claim 

to the City within a reasonable time after discovery of the false claim. 

 

13. Sunshine Ordinance. 

 

  (a) Borrower acknowledges and agrees that this Agreement and the 

Application Documents are subject to Section 67.24(e) of the San Francisco 

Administrative Code, which provides that contracts, including this Agreement, grantee's 

bids, responses to Requests for Proposals (RFPs) and all other records of communications 

between City and persons or entities seeking contracts, shall be open to inspection 

immediately after a contract has been awarded.  Nothing in such Section 67.24(e) (as it 

exists on the date hereof) requires the disclosure of a private person’s or organization’s 

net worth or other proprietary financial data submitted for qualification for a contract or 

other benefit until and unless that person or organization is awarded the contract or 

benefit.  All information provided by Borrower that is covered by such Section 67.24(e) 

(as it may be amended from time to time) will be made available to the public upon 

request. Further, Borrower specifically agrees to conduct any meeting of its governing 

board that addresses any matter relating to the Project or to Borrower's performance 

under this Agreement as a passive meeting.  Further, Borrower specifically agrees that 

any meeting of the governing body of its general partner/manager that addresses any 

matter relating to the Project or to Borrower's performance under this Agreement will be 

conducted as a passive meeting. 

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

  (c) In accordance with the Citizen's Right to Know Act of 1998 (S. F. 

Admin. Code Chapter 79), no officer, department, board or commission of the City may 

approve a City Project, as defined in Chapter 79, unless a sign has been posted on the 

applicable property at least fifteen (15) days before approval.  A City Project is a project 

that involves new construction, a change in use or a significant expansion of an existing 

use where the City funding for the project is $50,000 or more.  If the Loan will be used 

for a City Project, this Agreement will not become effective until fifteen (15) days 

following the posting of the requisite sign, or, in the alternative, thirty (30) days 

following the delivery of written notices to residents and owners within 300 feet of the 

Site, and the City will have the right to nullify or revoke this Agreement without cost or 



 

Exhibit E 
Page 6 

liability of any sort whatsoever at any time before that date.  If Borrower believes that 

this Agreement relates to a City Project and that the requisite sign has not been posted, 

Borrower must notify the City so that the City may determine the applicability of 

Chapter 79, and, if necessary, post the requisite sign. 

 

14. Prohibition on Use of Public Funds for Political Activities.  Borrower shall 

comply with San Francisco Administrative Code Chapter 12G, which prohibits funds 

appropriated by the City for this Agreement from being expended to participate in, 

support, or attempt to influence any political campaign for a candidate or for a ballot 

measure. Borrower is subject to the enforcement and penalty provisions in Chapter 12G. 

 

15. Nondisclosure of Private Information.  Borrower has read and agrees to 

the terms set forth in San Francisco Administrative Code Sections 12.M.2, 

"Nondisclosure of Private Information", and 12M.3, “Enforcement” of Administrative 

Code Chapter 12M, “Protection of Private Information,” which are incorporated herein as 

if fully set forth.  Borrower agrees that any failure of Borrower to comply with the 

requirements of Section 12M.2 of this Chapter shall be a material breach of the 

Agreement.  In such an event, in addition to any other remedies available to it under 

equity or law, the City may terminate the Agreement, bring a false claim action against 

Borrower pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar 

Borrower. 

16. Graffiti Removal.  Graffiti is detrimental to the health, safety and welfare 

of the community in that it promotes a perception in the community that the laws 

protecting public and private property can be disregarded with impunity. This perception 

fosters a sense of disrespect of the law that results in an increase in crime; degrades the 

community and leads to urban blight; is detrimental to property values, business 

opportunities and the enjoyment of life; is inconsistent with the City's property 

maintenance goals and aesthetic standards; and results in additional graffiti and in other 

properties becoming the target of graffiti unless it is quickly removed from public and 

private property.  Graffiti results in visual pollution and is a public nuisance. Graffiti 

must be abated as quickly as possible to avoid detrimental impacts on the City and 

County and its residents, and to prevent the further spread of graffiti.   

 (a) Borrower shall remove all graffiti from any real property owned or 

leased by Borrower in the City and County of San Francisco within forty eight (48) hours 

of the earlier of Borrower's (a) discovery or notification of the graffiti or (b) receipt of 

notification of the graffiti from the Department of Public Works.  This section is not 

intended to require a Borrower to breach any lease or other agreement that it may have 

concerning its use of the real property.  The term "graffiti" means any inscription, word, 

figure, marking or design that is affixed, marked, etched, scratched, drawn or painted on 

any building, structure, fixture or other improvement, whether permanent or temporary, 

including by way of example only and without limitation, signs, banners, billboards and 

fencing surrounding construction sites, whether public or private, without the consent of 

the owner of the property or the owner's authorized agent, and which is visible from the 

public right-of-way.  "Graffiti" shall not include: (1) any sign or banner that is authorized 

by, and in compliance with, the applicable requirements of the San Francisco Public 
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Works Code, the San Francisco Planning Code or the San Francisco Building Code; or 

(2) any mural or other painting or marking on the property that is protected as a work of 

fine art under the California Art Preservation Act (California Civil Code Sections 987 et 

seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 

U.S.C. §§ 101 et seq.).  

 (b) Any failure of Borrower to comply with this section of this 

Agreement shall constitute an Event of Default of this Agreement. 

 

17. Resource-Efficient Building Ordinance.  Borrower acknowledges that the 

City and County of San Francisco has enacted San Francisco Environment Code Chapter 

7 relating to resource-efficient City buildings and resource-efficient pilot projects.  

Borrower hereby agrees it shall comply with the applicable provisions of such code 

sections as such sections may apply to the Property. 

 

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

 
 (a) Borrower agrees to comply fully with and be bound by all of the 
provisions of Chapter 12T “City Contractor/Subcontractor Consideration of Criminal 
History in Hiring and Employment Decisions,” of the San Francisco Administrative Code 
(Chapter 12T), including the remedies provided, and implementing regulations, as may 
be amended from time to time. The provisions of Chapter 12T are incorporated by 
reference and made a part of this Agreement as though fully set forth herein.  The text of 
the Chapter 12T is available on the web at www.sfgov.org/olse/fco.  A partial listing of 
some of Borrower’s obligations under Chapter 12T is set forth in this Section.  Borrower 
is required to comply with all of the applicable provisions of 12T, irrespective of the 
listing of obligations in this Section.  Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Chapter 
12T. 
 
 (b) The requirements of Chapter 12T shall only apply to a Borrower’s or 
Subcontractor’s operations to the extent those operations are in furtherance of the 
performance of this Agreement, shall apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreement, shall apply only when the 
physical location of the employment or prospective employment of an individual is 
wholly or substantially within the City of San Francisco, and shall not apply when the 
application in a particular context would conflict with federal or state law or with a 
requirement of a government agency implementing federal or state law.  
 
 (c) Borrower shall incorporate by reference in all subcontracts the provisions 
of Chapter 12T, and shall require all subcontractors to comply with such provisions.  
Borrower’s failure to comply with the obligations in this subsection shall constitute a 
material breach of this Agreement. 
 
 (d) Borrower or Subcontractor shall not inquire about, require disclosure of, 
or if such information is received base an Adverse Action on an applicant’s or potential 
applicant for employment, or employee’s: (1) Arrest not leading to a Conviction, unless 
the Arrest is undergoing an active pending criminal investigation or trial that has not yet 
been resolved; (2) participation in or completion of a diversion or a deferral of judgment 
program; (3) a Conviction that has been judicially dismissed, expunged, voided, 
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication 
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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. 
 
 (e) Borrower or Subcontractor shall not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any matter 
identified in subsection 16.16(d), above.  Borrower or Subcontractor shall not require 
such disclosure or make such inquiry until either after the first live interview with the 
person, or after a conditional offer of employment.  
 
 (f) Borrower or Subcontractor shall state in all solicitations or advertisements 
for employees that are reasonably likely to reach persons who are reasonably likely to 
seek employment to be performed under this Agreement, that the Borrower or 
Subcontractor will consider for employment qualified applicants with criminal histories 
in a manner consistent with the requirements of Chapter 12T. 
 
 (g) Borrower and Subcontractors shall post the notice prepared by the Office 
of Labor Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous 
place at every workplace, job site, or other location under the Borrower or 
Subcontractor’s control at which work is being done or will be done in furtherance of the 
performance of this Agreement.  The notice shall be posted in English, Spanish, Chinese, 
and any language spoken by at least 5% of the employees at the workplace, job site, or 
other location at which it is posted. 
 
 (h) Borrower understands and agrees that if it fails to comply with the 
requirements of Chapter 12T, the City shall have the right to pursue any rights or 
remedies available under Chapter 12T, including but not limited to, a penalty of $50 for a 
second violation and $100 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continued, termination or suspension in 
whole or in part of this Agreement. 
 

19. Food Service Waste Reduction Requirements.  Borrower agrees to comply 

fully with and be bound by all of the provisions of the Food Service Waste Reduction 

Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the 

remedies provided, and implementing guidelines and rules.  The provisions of Chapter 16 

are incorporated herein by reference and made a part of this Agreement as though fully 

set forth.  This provision is a material term of this Agreement.  By entering into this 

Agreement, Borrower agrees that if it breaches this provision, City will suffer actual 

damages that will be impractical or extremely difficult to determine; further, Borrower 

agrees that the sum of one hundred dollars ($100) liquidated damages for the first breach, 

two hundred dollars ($200) liquidated damages for the second breach in the same year, 

and five hundred dollars ($500) liquidated damages for subsequent breaches in the same 

year is reasonable estimate of the damage that City will incur based on the violation, 

established in light of the circumstances existing at the time this Agreement was made.  

Such amount shall not be considered a penalty, but rather agreed monetary damages 

sustained by City because of Borrower’s failure to comply with this provision. 

 

20. Bottled Drinking Water.  Unless exempt, Borrower agrees to comply fully 

with and be bound by all of the provisions of the San Francisco Bottled Water Ordinance, 
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as set forth in San Francisco Environment Code Chapter 24, including the administrative 

fines, remedies, and implementing regulations provided therein, as the same may be 

amended from time to time.  The provisions of Chapter 24 are incorporated herein by 

reference and made a part of this Agreement as though fully set forth.  
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EXHIBIT F 

Lobbying/Debarment Certification Form 

 

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

 

1. No federal appropriated funds have been paid or will be paid, by or on behalf of the 

undersigned, to any person for influencing or attempting to influence an officer or employee 

of any agency, a member of Congress, an officer or employee of Congress, or an employee 

of a member of Congress in connection with the awarding of any federal contract, the making 

of any federal grant, the making of any federal loan, the entering into of any cooperative 

agreement and the extension, continuation, renewal, amendment or modification of any 

federal contract, grant, loan or cooperative agreement. 

 

2. If any funds other than federal appropriated funds have been paid or will be paid to any 

person for influencing or attempting to influence an officer or employee of any agency, a 

member of Congress, an officer or employee of Congress or an employee of a member of 

Congress in connection with this federal contract, grant, loan or cooperative agreement, the 

undersigned shall complete and submit Standard Form-LLL, “Disclosure of Lobbying 

Activities,” in accordance with its instructions. 

 

 

This lobbying certification is a material representation of fact upon which reliance was placed 

when this transaction was made or entered into.  Submission of this certification is a prerequisite 

for making or entering into this transaction imposed under Section 1352, Title 31, U.S. Code.  

Any person who fails to file the required certification shall be subject to a civil penalty of not less 

than $10,000 and not more than $100,000 for such failure. 

 

3. Neither the undersigned nor its principals is listed by the General Services Administration as 

debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 

Agreement Date.  The undersigned will review the list to ensure that any contractor or 

subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, 

ineligible or voluntarily excluded from participating in federal programs and activities and 

will obtain the certification of each contractor or subcontractor whose bid is accepted that 

such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily 

excluded from participating in federal programs and activities. 

 

[NAME OF BORROWER]: 

 

BY: ___________________________________ 

 

NAME: ___________________________________ 

 

TITLE: ___________________________________ 

 

DATE: ___________________________________ 
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EXHIBIT G 

Form of Annual Monitoring Report 

 

[To be attached]
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EXHIBIT H 

Tenant Selection Plan Policy 

 

This policy is in addition to the obligations to comply with applicable federal, state and local 

civil rights laws, including laws pertaining to reasonable accommodation and limited English 

proficiency (LEP),1 and the applicable provision of the Violence Against Women Act, Pub. 

Law 109-62 (January 5, 2006), as amended.   

 

Application Process 

 

• Application Materials.  MOHCD shall provide an application to be used prior to the 

housing lottery. The housing provider agrees to use this application to determine lottery 

eligibility. The housing provider’s written and/or electronic application materials should: 

o outline the screening criteria that the housing provider will use; 

o be in compliance with San Francisco Police Code Article 49 or the Fair Chance 

Ordinance,  

o outline how an applicant may request a modification of the admission process 

and/or a change in admission policies or practices as a reasonable 

accommodation;   

o be written in language that is clear and readily understandable, 

 . 

• First Interview.  In accordance with the housing provider policies, an initial interview is 

required to assess each applicant’s minimum eligibility requirements for housing units. 

All applicants shall be offered the opportunity for an interview in lottery rank order.   

• Second Interview.  Before issuing a denial, the housing provider should consider 

offering a second interview to resolve issues and inconsistencies, gather additional 

information, and assist as much as possible with a determination to admit the applicant.   

• Confidentiality.  All information provided will be kept confidential and be used only by 

the housing provider, the referring agency and the funding agency for the purpose of 

assisting and evaluating the applicant in the admission process. All applicant information 

shall be retained for 12 months after the final applicant interview. 

• Delays in the Process.  If delays have occurred or are likely to occur in the application 

and screening process or the process exceeds the housing provider’s normal timeline for 

application and screening, the housing provider must immediately inform the referring 

agency and the funding agency, of the status of the application, the reason for the delay 

and the anticipated time it will take to complete the application process.  

                                                 
1See for e.g., Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), 42 U.S.C. §§ 3601, et seq.; 24 C.F.R. 

Part 100; Title VI of the Civil Rights Act of 1964, 42 U.S.C. §§ 2000d-2000d-7; Executive Order 13,166, Improving 

Access to Services for Persons with Limited English Proficiency (August 11, 2000); Department of Housing and 

Urban Development Limited English Proficiency Guidance, 72 Fed. Reg. 2732 (Jan. 22, 2007); Section 504 of the 
Rehabilitation Act of 1973, 29 U.S.C. § 794; 24 C.F.R. Parts 8 and 9; Title II of the Americans with 
Disabilities Act of 1990, as amended; California Fair Employment and Housing Act, Gov’t Code §§ 12,955-

12,956.2; Unruh Civil Rights Act, Civil Code § 51; California Disabled Persons Act, Civil Code § 51.4; 

Dymally-Alatorre Bilingual Services Act, Gov’t Code §7290-7299.8; San Francisco Language Access Ordinance, 

No. 202-09 (April 14, 2009) 
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• Problems with the Referring Agency.  If at any point the housing provider has 

difficulty reaching or getting a response from the applicant and referring agency, the 

housing provider must immediately contact the referring agency, if possible, and the 

funding agency, DPH or HSA.  

• Limited English Proficiency Policy. Throughout the application process, the housing 

provider must comply with City policy for language access requirements for applicants 

with limited English proficiency. 

 

 

Reasonable Accommodation and Modification Policy 

 

Reasonable Accommodation: The application process should provide information about how an 

applicant may make a reasonable accommodation request.  At any stage in the admission 

process, an applicant may request a reasonable accommodation, if the applicant has a disability 

and as a result of the disability needs a modification of the provider’s rules, policies or practices, 

including a change in the way that the housing provider communicates with or provides 

information to the applicant that would give the applicant an equal chance to be selected by the 

housing provider to live in the unit.   

 

Reasonable Modification: Applicant may request a reasonable modification if he or she has a 

disability and as a result of the disability needs: 

o a physical change to the room or housing unit that would give the applicant an equal 

chance to live at the development and use the housing facilities or take part in 

programs on site; 

o a physical change in some other part of the housing site that would give the applicant 

an equal chance to live at the development and use the housing facilities or take part 

in programs on site. 

 

Response to Request: The housing provider shall respond to a request for reasonable 

accommodation or modification within ten (10) business days.  The response may be to grant, 

deny, or modify the request, or seek additional information in writing or by a meeting with the 

applicant.  The housing provider will work with the applicant and referring agency to determine 

if there are ways to accommodate the applicant.   

 

The housing provider shall grant the request if the provider determines that:  

o the applicant has a disability; 

o reasonable accommodation or modification is necessary because of the disability; and 

o the request is reasonable (i.e., does not impose an undue financial or administrative 

burden or fundamentally alter the nature of the housing program.) 

 

If the reasonable accommodation request is denied, the rejection must explain the reasons in 

writing.  If the denial of the reasonable accommodation request results in the applicant being 

denied admission to the unit, the provisions of the section on Notice of Denial and Appeal 

Process apply.   
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Notice of Denial and Appeal Process 

  

• The housing provider shall:  

o Hold a comparable unit for the household during the entire appeal process. 

o promptly send a written and electronic notice (to the addresses provided) to each 

applicant denied admission with a written and/or electronic copy to the referring 

agency and the funding agency.  The notice should: 

▪ list all the reasons for the rejection, including the particular conviction or 

convictions that led to the decision in cases where past criminal offenses 

were a reason for rejection; 

▪ explain how the applicant can request an in person appeal to contest the 

decision; 

▪ state that an applicant with a disability is entitled to request a reasonable 

accommodation to participate in the appeal;   

▪ inform the applicant that he or she is entitled to bring an advocate or 

attorney to the in person appeal; 

▪ provide referral information for local legal services and housing rights 

organizations; 

▪ describe the evidence that the applicant can present at the appeal;   

o give applicants denied admission a date within which to file the appeal, which 

shall be at least ten (10) business days from the date of the notice;  

o unless an extension is agreed to by the applicant and the housing provider, hold 

the appeal within ten (10) business days of the request for the appeal; 

o confine the subject of the appeal to the reason for denial listed in the notice;   

o give the applicant a chance to present documents and/or witnesses showing that 

he or she will be a suitable tenant; 

o have an impartial supervisor or manager from the housing provider, but who is 

not the person who made the initial decision or a subordinate of the person who 

made the initial decision, conduct the appeal;  

o within 5 business days of the in person appeal, provide the applicant with a 

written decision that states the reason for the decision and the evidence relied 

upon.  A copy of the written decision must be sent (electronically or otherwise) to 

the referring agency and the funding agency.   

 

• If the rejection is based on a criminal background check obtained from a tenant screening 

agency, the Fair Chance Ordinance imposes additional notice requirements. 
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EXHIBIT I 

Tenant Screening Criteria Policy 

 

The screening criteria and considerations outlined below encourage providers to “screen in” 

rather than “screen out” applicants.  These requirements are also designed to satisfy the 

requirements of San Francisco Police Code Article 49, Sections 4901-4920 or the Fair Chance 

Ordinance. This policy describes a minimum level of leniency; providers are encouraged to 

adopt less restrictive policies and processes whenever appropriate. For example, providers may 

opt not to review or consider applicant criminal records at all.  

 

Screening Criteria 

 

• Housing providers shall not automatically bar applicants who have a criminal record2 in 

recognition of the fact that past offenses do not necessarily predict future behavior, and 

many applicants with a criminal record are unlikely to re-offend.  

• Housing providers shall not consider: 

o arrests that did not result in convictions, except for an open arrest warrant;   

o convictions that have been expunged or dismissed under Cal. Penal Code § 

1203.4 or 1203.4a;3   

o juvenile adjudications. 

• Housing providers shall consider: 

o the individual circumstances of each applicant; and 

o the relationship between the offense, and  

▪ (1) the safety and security of other tenants, staff and/or the property; and  

▪ (2) mitigating circumstances such as those listed below.      

o only those offenses that occurred in the prior 7 years, except in exceptional 

situations, which must be documented and justified, such as where the housing 

provider staff is aware that the applicant engaged in violent criminal activity 

against staff, residents or community members and/or that the applicant 

intentionally submitted an application with materially false information regarding 

criminal activity.   

o mitigating factors, including, but not limited to:  

▪ (1) the seriousness of the offense;  

▪ (2) the age and/or circumstances of the applicant at the time of the offense;  

▪ (3) evidence of rehabilitation, such as employment, participation in a job 

training program, continuing education, participation in a drug or alcohol 

treatment program, or letters of support from a parole or probation officer, 

employer, teacher, social worker, medical professional, or community 

leader;  

                                                 
2 The policy recognizes that some housing may be subject to mandatory laws that require the exclusion of an 

applicant based upon certain types of criminal activity.   
3 The purpose of the statute is allow a petitioner to request a dismissal of the criminal accusations, a change in plea 

or setting aside of a verdict and to seek to have certain criminal records sealed or expunged and a release “from all 

penalties and disabilities resulting from the offense.” 
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▪ (4) if the offense is related to acts of domestic violence committed against 

the applicant;  

▪ (5) if the offense was related to a person’s disability. 
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EXHIBIT J 

 

Developer Fee Policy 

 

[To be attached] 
 



 

    

EXHIBIT K 

 

Hold Harmless Policy 

 

[To be attached] 
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EXHIBIT L 

Insurance Requirements 

 

Subject to approval by the City's Risk Manager of the insurers and policy forms, 

Borrower must obtain and maintain, or caused to be maintained, the insurance and bonds as set 

forth below from the date of this Agreement or other applicable date set forth below throughout 

the Compliance Term at no expense to the City: 

 

1. Liability Insurance.  Borrower must obtain and maintain, or cause its contractors, 

subcontractors, property managers and/or agents, as appropriate for each, to obtain and maintain, 

insurance and bonds as follows: 

 

  (a) to the extent Borrower or its contractors and subcontractors have 

"employees" as defined in the California Labor Code, workers' compensation insurance with 

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

illness; 

 

  (b) commercial general liability insurance, with limits no less than Two 

Million Dollars ($2,000,000) combined single limit per occurrence and Four Million Dollars 

($4,000,000) annual aggregate limit for bodily injury and property damage, including coverage 

for contractual liability; personal injury; fire damage legal liability; advertisers' liability; owners' 

and contractors' protective liability; products and completed operations; broad form property 

damage; and explosion, collapse and underground (XCU) coverage during any period in which 

Borrower is conducting any activity on, alteration or improvement to the Site with risk of 

explosions, collapse, or underground hazards;  

 

  (c) business automobile liability insurance, with limits not less than One 

Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 

property damage, including owned, hired and non-owned auto coverage, as applicable; 

 

  (d) professional liability insurance of no less than Two Million Dollars 

($2,000,000) per claim and Four Million Dollars ($4,000,000) annual aggregate limit covering 

all negligent acts, errors and omissions of Borrower’s architects, engineers and surveyors.  If the 

professional liability insurance provided by the architects, engineers , or surveryors is “Claims 

made” coverage, Borrower shall assure that these minimum limits are maintained for no less than 

three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty 

Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and 

 

  (e) a crime policy or fidelity bond covering Borrower'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) as applicable, pollution liability and/or asbestos pollution liability 

covering the work being performed with a limit no less than Two Million Dollars ($2,000,000) 

per claim or occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy.  This 



 

 Exhibit L 
 

 

 

coverage shall be endorsed to include Non-Owned Disposal Site coverage.  This policy may be 

provided by the Borrower’s contractor, provided that the policy must be “claims made” coverage 

and Borrower must require Borrower’s contractor to maintain these minimum limits for no less 

than three (3) years beyond completion of the construction or remodeling. 

 

2. Property Insurance.  Borrower must maintain, or cause its contractors and 

property managers, as appropriate for each, to maintain, insurance and bonds as follows: 

 

(a) Prior to construction:  

 

(i)  Property insurance, excluding earthquake and flood, in the amount no 

less than One Hundred Percent (100%) of the replacement value of all improvements prior to 

commencement of construction and City property in the care, custody and control of the 

Borrower or its contractor, including coverage in transit and storage off-site; the cost of debris 

removal and demolition as may be made reasonably necessary by such perils, resulting damage 

and any applicable law, ordinance or regulation; start up, testing and machinery breakdown 

including electrical arcing; and with a deductible not to exceed Ten Thousand Dollars ($10,000) 

each loss, including the City and all subcontractors as loss payees. 

 

(b) During the course of construction: 

 

(i) Builder’s risk insurance, special form coverage, excluding earthquake 

and flood, for one hundred percent (100%) of the replacement value of all completed 

improvements and City property in the care, custody and control of the Borrower or its 

contractor, including coverage in transit and storage off-site; the cost of debris removal and 

demolition as may be made reasonably necessary by such covered perils, resulting damage and 

any applicable law, ordinance or regulation; start up, testing and machinery breakdown including 

electrical arcing, copy of the applicable endorsement to the Builder’s Risk policy, if the Builder’s 

Risk policy is issued on a declared-project basis; and with a deductible not to exceed Ten 

Thousand Dollars ($10,000) each loss, including the City and all subcontractors as loss payees.  

 

(ii)  Performance and payment bonds of contractors, each in the amount of 

One Hundred Percent (100%) of contract amounts, naming the City and Borrower as dual 

obligees or other completion security approved by the City in its sole discretion. 

 

(c) Upon completion of construction: 

(i)  Property insurance, excluding earthquake and flood, in the amount no 

less than One Hundred Percent (100%) of the replacement value of all completed improvements 

and City property in the care, custody and control of the Borrower or its contractor.  For 

rehabilitation/construction projects that are unoccupied by residential or commercial tenants, 

Tenant must obtain Property Insurance by the date that the project receives a Certificate of 

Substantial Completion. 

(ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Site that is used by 
Borrower for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent (100%) of the actual replacement value of such 
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machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($10,000) each 
loss, including the City as loss payee. 

 

The following notice is provided in accordance with the provisions of California Civil 

Code Section 2955.5:  Under California law, no lender shall require a borrower, as a condition of 

receiving or maintaining a loan secured by real property, to provide hazard insurance coverage 

against risks to the improvements on that real property in an amount exceeding the replacement 

value of the improvements on the property. 

 

3. Commercial Space.  Borrower must require that all nonresidential tenants' liability 

insurance policies include Borrower and the City as additional insureds, as their respective 

interests may appear.  Throughout the term of any lease of Commercial Space in the Project, 

Borrower must require commercial tenants to maintain insurance as follows: 

 

  (a) to the extent the tenant has "employees" as defined in the California Labor 

Code, workers' compensation insurance with employer's liability limits not less than One Million 

Dollars ($1,000,000) each accident; 

 

  (b) commercial general liability insurance, with limits not less than One 

Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 

property damage, including coverage for contractual liability; personal injury; advertisers' 

liability; including coverage for loss of income due to an insured peril for twelve (12) months; 

owners' and contractors' protective; broadform property damage; explosion, collapse and 

underground (XCU); products and completed operations coverage; 

 

  (c) business automobile liability insurance, with limits not less than One 

Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 

property damage, including owned, hired and non-owned auto coverage, as applicable; 

 

  (d) with respect to any tenant who has (or is required by Law to have) a liquor 

license and who is selling or distributing alcoholic beverages and/or food products on the leased 

premises, to maintain liquor and/or food products liability coverage with limits not less than One 

Million Dollars ($1,000,000), as appropriate; 

 

  (e) special form coverage insurance, including vandalism and malicious 

mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings, 

fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant 

and of persons claiming through the tenant; and 

 

  (f) full coverage plate glass insurance covering any plate glass on the 

commercial space. 
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4. General Requirements. 

 

   

(a) General and automobile liability policies of Borrower, contractors, 

commercial tenants and property managers must include the City, including its Boards, 

commissions, officers, agents and employees, as an additional insured by endorsement 

acceptable to the City.   

 

  (b) All policies required by this Agreement must be endorsed to provide no 

less than thirty (30) days' written notice to the City before cancellation or intended non-renewal 

is effective.  The endorsement must provide the City with the same rights as the named insured 

in the event of cancellation or intended non-renewal. 

 

  (c) With respect to any property insurance, Borrower hereby waives all rights 

of subrogation against the City to the extent of any loss covered by Borrower's insurance, except 

to the extent subrogation would affect the scope or validity of insurance. 

 

  (d) Approval of Borrower's insurance by the City will not relieve or decrease 

the liability of Borrower under this Agreement. 

 

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

providing that the City and its officers, agents and employees will not be liable for any required 

premium. 

 

  (f) The City reserves the right to require an increase in insurance coverage in 

the event the City determines that conditions show cause for an increase, unless Borrower 

demonstrates to the City’s satisfaction that the increased coverage is commercially unreasonable 

and unavailable to Borrower. 

 

  (g) All liability policies must provide that the insurance is primary to any 

other insurance available to the additional insureds with respect to claims arising out of this 

Agreement, and that insurance applies separately to each insured against whom claim is made or 

suit is brought and that an act of omission of one of the named insureds that would void or 

otherwise reduce coverage will not void or reduce coverage as to any other insured, but the 

inclusion of more than one insured will not operate to increase the insurer's limit of liability. 

 

  (h) Any policy in a form of coverage that includes a general annual aggregate 

limit or provides that claims investigation or legal defense costs are included in the general 

annual aggregate limit must be in amounts that are double the occurrence or claims limits 

specified above. 

 

  (i) All claims based on acts, omissions, injury or damage occurring or arising 

in whole or in part during the policy period must be covered.  If any required insurance is 

provided under a claims-made policy, coverage 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. 



 

 Exhibit L 
 

 

 

 

  (j) Borrower must provide the City with copies of endorsements for each 

required insurance policy and make each policy available for inspection and copying promptly 

upon request. 

 

[IF THE ENVIRONMENTAL REPORTS SHOW THE PRESENCE OF, OR ACTIVITIES MAY 

CAUSE EXPOSURE TO, HAZARDOUS MATERIALS, SPECIAL COVERAGE WILL BE 

REQUIRED.  CHECK WITH RISK MANAGER.] 
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Deed of Trust 

 

[To be attached] 
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EXHIBIT N 

Declaration of Restrictions 

 

[To be attached] 
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Commercial Underwriting Guidelines 

 

[To be attached] 
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EXHIBIT P 

Residual Receipts Policy 

 

[To be attached] 
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Planning Commission Motion No. 19531  
GENERAL PLAN REFERRAL 

HEARING DATE: DECEMBER 10, 2015 
Date: December 3, 2015 
Case No.: 2010.0515ETZ / GPR 
Project: Potrero HOPE SF Master Plan Project  
 General Plan Findings and Planning Code Section 101.1 Findings 
Location: 1095 Connecticut Street (the area generally bounded by Connecticut  
 Street, 26th Street, Wisconsin Street, 23rd Street, Texas Street, and 25th 

Street 
Parcel(s): 4167/004, 004A, 4220A/001, 4223/001, 4285B/001, and 4287/001A   
Project Sponsor Dan Adams 
 Bridge Housing 
 600 California Street, Suite 900 
 San Francisco, CA  94108 
Staff Contact: Mat Snyder – (415) 575-6891 
 mathew.snyder@sfgov.org 
Recommendation: Adopt the Findings 
 

ADOPTING FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN OF THE CITY AND COUNTY OF SAN 
FRANCISCO AND WITH SECTION 101.1 OF THE CITY PLANNING CODE FOR THE POTRERO HOPE SF 
MASTER PLAN PROJECT, INCLUDING VARIOUS ACTIONS NECESSARY FOR THE IMPLEMENTATION OF 
THE PROJECT, INCLUDING THE PURCHASING OF THE PROPERTY AT 1101 CONNECTICUT STREET. 

Preamble 

 San Francisco Charter Section 4.105 and Administrative Code Section 2A.53 of the Administrative 
Code requires General Plan referrals to the Planning Commission for certain matters so that the 
Commission may determine if such actions are in conformity with the General Plan and Section 101.1 of 
the Planning Code.  Actions, including but not limited to legislative actions, subdivisions, right-of-way 
dedications and vacations, and the purchasing of property are required to be in conformity with the 
General Plan and Planning Code Section 101.1. 

On March 6, 2014, Bridge Housing (hereinafter “Project Sponsor”) filed Application No. 
2010.0515TZ (hereinafter “Application”) with the Planning Department (hereinafter “Department”) for 
Planning Code Text and Map amendments to rezone the Assessor’s Block and Lots 4167/004, 004A, 
4220A/001, 4223/001, 4285B/001, and 4287/001A to establish a Special Use District (hereinafter “SUD”), 
and change height limits specifically for Potrero HOPE SF Master Plan Project (hereinafter “Project”).   

On November 10, 2010, the Department issued a Notice of Preparation of an Environmental 
Impact Report (“NOP”) for the Project.  On November 5, 2014, the Department published the Draft 
Environmental Impact Report / Draft Environmental Impact Statement (“DEIR/DEIS”) for the Project and 
provided public notice in a newspaper of general circulation of the availability of the DEIR/DEIS for 
public review and comment.  The DEIR/DEIS was available for public comment from November 7, 2014 
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through January 7, 2015.  The Planning Commission held a public hearing on December 11, 2014 on the 
DEIR/DEIS at a regularly scheduled meeting to solicit public comment regarding the DEIR/DEIS.   

 The Department prepared responses to comments on environmental issues received at the public 
hearing and in writing during the public review period for the DEIR/DEIS, prepared revisions to the text 
of the DEIR/DEIS in response to comments received or based on additional information that became 
available during the public review period. This material was presented in a Response to Comments 
document, published on October 8, 2015, distributed to the Planning Commission and all parties who 
commented on the DEIR/DEIS, and made available to others upon request at the Department. 

 A Final Environmental Impact Report / Final Environmental Impact Statement ("FEIR/FEIS" or 
"Final EIR/EIS") was prepared by the Department, consisting of the Draft EIR/EIS and the Response to 
Comments document. 

 Project Environmental Impact Report files have been made available for review by this 
Commission and the public. These files are available for public review at the Planning Department at 
1650 Mission Street, and are part of the record before this Commission. 

 On December 10, 2015, the Planning Commission reviewed and considered the Final EIR/EIS and 
found that the contents of the report and the procedures through which the Final EIR/EIS was prepared, 
publicized, and reviewed complied with the California Environmental Quality Act (California Public 
Resources Code section 21000 et seq.) ("CEQA"), 14 California Code of Regulations sections 15000 et seq. 
("CEQA Guidelines"), and Chapter 31 of the San Francisco Administrative Code ("Chapter 31"). 

 The Commission found the Final EIR/EIS was adequate, accurate and objective, reflected the 
independent analysis and judgment of the Department and the Commission, and that the summary of 
comments and responses contained no significant revisions to the Draft EIR/EIS, and approved the Final 
EIR/EIS for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31. 

 The Planning Department, Jonas P. Ionin, is the custodian of records, located in the File for Case 
No. 2008.0091E, at 1650 Mission Street, Fourth Floor, San Francisco, California. 

Department staff prepared a Mitigation Monitoring and Reporting Program ("MMRP") for the 
Project and these materials were made available to the public and this Commission for this Commission’s 
review, consideration and action. 

Project Description 

By this action, the Planning Commission adopts General Plan Consistency findings, including a 
finding that the Project, as identified in the Final EIR, is consistent with Planning Code Section 101.1.  The 
Project is generally described below here.     

 The Potrero HOPE SF Master Plan Project is part of the City’s Hope SF Program, which looks to 
transform several of the City’s Housing Authority sites to revitalized mixed-use mixed-income well 
integrated neighborhoods.    

 The Potrero HOPE SF Master Plan Project includes demolishing all existing 620 units, and 
vacating portions of the right of way that currently cross the site diagonally and building new streets that 
would better continue the existing street grid.   The Project would transform the four existing super 



Motion No.  19531 
Hearing Date: December 10, 2015 
 
 
 
 

Case No: 2010.0515ETZ / GPR 
Potrero HOPE SF Master Plan Project 

 

 3 

blocks into about 19 new fine-grained blocks, add one major new park along with several smaller parks, 
plazas and pedestrian ways throughout.  The site would feature a new “Main Street” along a newly 
established segment of 24th Street; this new segment of 24th Street would be aligned with commercial and 
community uses, and parks and open space.    

 At completion the Potrero HOPE SF would include up to 1,700 units, including Housing 
Authority replacement units, and a mix of additional affordable units (approximately 335 units at varying 
levels of affordability) and market rate units (approximately 661 units).  New buildings would provide a 
consistent street wall with “eyes-on-the-street” active ground floor treatment.    A variety of building 
types including individual townhomes, small apartment buildings and larger corridor apartment 
buildings would be constructed throughout.   Approximately 1,150 parking spaces would be provided for 
the units largely below grade.   Approximately 15,000 gsf of retail, and 30,000 gsf of community-serving 
uses is also proposed 

In 2008, Bridge Housing was selected by the Mayor’s Office of Housing and Community 
Development (hereinafter “MOHCD”) (then, the Mayor’s Office of Housing) and the San Francisco 
Housing Authority to work with the local Potrero Terrance and Annex and surrounding Potrero Hill 
community to create a Master Plan for the site that would not only include reconstructed Housing 
Authority units, but additional affordable units along with market rate units, neighborhood serving retail, 
community service, new parks and open space, and new streets and infrastructure.  Bridge Housing is 
also the Master Developer for the site.  

In addition to applying for zoning amendments, the Project Sponsor intends to enter into a 
Development Agreement (hereinafter “DA”) with the City and the Housing Authority to memorialize 
rights, responsibilities, and commitments to rebuilding the Potrero HOPE SF site.  The Project Sponsor 
has begun working with MOHCD, the Office of Workforce and Economic Development (hereinafter 
“OEWD”), and the San Francisco Housing Authority, in negotiating terms of the DA.  Associated with 
work on the DA, the Project Sponsor has been working with several City Agencies in devising a Master 
Infrastructure Plan.  It is anticipated that the DA will not be ready for finalization until spring 2016.   
Because the rezoning and the DA are expected to work together, these entitlements will not be ready for 
Planning Commission approval until 2016. 

A part of the Project includes an adjacent property at 1101 Connecticut Avenue owned by the San 
Francisco Unified School District along with a small Housing Authority parcel (commonly referred to as 
“Block X”) that will be the first construction phase.  It is the intention of City to purchase the site.  
Because Block X has no current residential or commercial uses that would require relocation, beginning 
construction on Block X is critical for the overall phasing. This new construction project will to enable 
residents of the subsequent phases to move into the new units before beginning demolition of the existing 
units.   Therefore, MOHCD and the Project Sponsor would like to move forward with the purchase of the 
property in advance of approval of the DA and rezoning. 

Other than those actions described above, several actions will be required for the project over its 
multi-year buildout.  These actions include but are not limited to approval of subdivisions, right-of-way 
dedications and vacations.  
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The Planning Commission wishes to facilitate the physical, environmental, social and economic 
revitalization of Project site, using the legal tools available through the Planning and Administrative 
Codes, while creating jobs, housing and open space in a safe, pleasant, attractive and livable mixed use 
neighborhood that is linked rationally to adjacent neighborhoods.  The Commission wishes to enable 
implementing actions, such as the purchase of Block X, prior to approving the rezoning and DA, and 
therefore is adopting these findings now.    

The Potrero HOPE SF Master Plan Project provides for a type of development, intensity of 
development and location of development that is consistent with the overall goals and objectives and 
policies of the General Plan as well as the Eight Priority Policies of Section 101.1, as expressed in the 
findings contained in Attachment A to this resolution.  
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NOW, THEREFORE, BE IT RESOLVED, That the Planning Commission hereby adopts the 
CEQA Findings set forth in Motion No. 19530 and finds that the Project and approval actions thereto are 
consistent with the General Plan, and with Section 101.1 of the Planning Code as described in Attachment 
A to this Resolution. 

 

 
 

 

I hereby certify that the foregoing Resolution was ADOPTED by the San Francisco Planning Commission 
on December 10, 2015.   

 

 

 
Jonas Ionin 
Commission Secretary 
 

AYES:     Fong, Wu, Antonini, Johnson, Moore, Richards   
 

NOES:   

 

ABSENT: Hillis 
 



Attachment A 

To Planning Commission Motion No.  19531 

Case No. 2010.0515ETZ / GPR 

The Potrero Hope SF Master Plan Project General Plan Findings  

and  

Planning Code Section 101.1 Findings 

 

The following constitute findings that the Potrero Hope SF Master Plan Project (Project) and 
approval actions thereto are, on balance, consistent with the General Plan and Planning Code 
Section 101.1.  The Potrero Hope SF Master Plan Project is described within the  Final EIR, 
Certified by the Planning Commission on December 10, 2015, with Planning Commission 
Motion No. 19530, and within the the CEQA findings under Planning Commission Motion No. 
19531.   

Approval actions that will be required to implement the Project include, but are not limited to: 
(1) Adoption of Planning Code Text and Map Amendments that would establish a Hope SF 
Potrero Special Use District and associated Design Standards and Guidelines Document, and 
would increase heights in some locations; (2) Approval of a Development Agreement between 
the City of County of San Francisco, the Master Developer, and the San Francisco Housing 
Authority; (3) various mapping, street vacation and street dedication actions; and (4) the 
purchase of the site at Connecticut from the San Francisco Unified School District to the City 
and County of San Francisco for the development of affordable housing.   

SHOWPLACE SQUARE / POTRERO AREA PLAN 

The Showplace Square / Potrero Ara Plan was approved in 2009 along with the East Soma, Mission 
District, and Central Waterfront Area Plans, which together, are referred to as the Eastern 
Neighborhoods.  The Showplace Square / Potrero Area Plan was adopted, in part, to guide development in 
previously zoned M-1(Light Industrial) and M-2(Heavy Industrial) Districts to assure both preservation 
of PDR uses, and to encourage high quality mixed-use development where land was being opened up to 
development.  The Showplace Square / Potrero Area Plan also provides objectives and policies to 
encourage the development of complete neighborhoods – that housing come with complementary uses and 
needed infrastructure.   The Plan also emphasizes maximizing the development of affordable housing to 
the extent feasible.    
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Showplace Square / Potrero Area Plan  – Housing 

OBJECTIVE 2.1  ENSURE THAT A SIGNIFICANT PERCENTAGE OF NEW HOUSING 
CREATED IN THE SHOWPLACE / POTRERO IS AFFORDABLE TO 
PEOPLE WITH A WIDE RANGE OF INCOMES 

POLICY 2.1.2 Provide land and funding for the construction of new housing affordable 
to very low and low income households. 

OBJECTIVE 2.2 RETAIN AND IMPROVE EXISTING HOUSING AFFORDABLE TO 
PEOPLE OF ALL INCOMES 

POLICY 2.2.5:  Facilitate the redevelopment of the Potrero View Public Housing through 
the Hope SF program. 

OBJECTIVE 2.3 REQUIRE THAT A SIGNIFICANT NUMBER OF UNITS IN NEW 
DEVELOPMENTS HAVE TWO OR MORE BEDROOMS EXCEPT 
SENIOR HOUSING AND SRO DEVELOPMENTS UNLESS ALL BELOW 
MARKET RATE UNITS ARE TWO OR MORE BEDROOM UNITS 

POLICY 2.3.1 Target the provision of affordable units for families. 

POLICY 2.3.2 Prioritize the development of affordable family housing, both rental and 
ownership, particularly along transit corridors and adjacent to 
community amenities. 

POLICY 2.3.4  Encourage the creation of family supportive services, such as childcare 
facilities, parks and recreation, or other facilities, in affordable housing or 
mixed use developments. 

OBJECTIVE 2.5 PROMOTE HEALTH THROUGH RESIDENTIAL DEVELOPMENT 
DESIGN AND LOCATION 

POLICY 2.5.2 Develop affordable family housing in areas where families can safely 
walk to schools, parks, retail, and other services. 

POLICY 2.5.3 Require new development to meet minimum levels of “green” 
construction. 
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OBJECTIVE 2.6  CONTINUE AND EXPAND THE CITY’S EFFORTS TO INCREASE 
PERMANENTLY AFFORDABLE HOUSING PRODUCTION AND 
AVAILABILITY 

The Potrero Hope SF Master Plan Development meets these objectives and policies in that they provide a 
truly mixed income community with replacement units for very low income residents including families, 
additional new affordable units for low income families and seniors, as well as market rate housing..  
Policy 2.2.5 specifically names the redevelopment through Potrero HOPE SF as meeting Objective 2.1 
signaling the important policy priority of this master development.   The housing planned is primarily 
family housing with a smaller senior housing component envisioned. .   As a Hope SF Project, 
community services will be provided at each affordable housing development, as well as additional 
community wide facilities including child care.   Residential-serving uses, such as neighborhood retail is 
also planned.   Parks and green streets that better connect the residents with nearby open space resources 
are also integral to the Project.   Finally, the neighborhood will be designed to LEED Neighborhood 
Development standards. 

Showplace Square / Potrero Area Plan  – Built Form 

OBJECTIVE 3.1 
PROMOTE AN URBAN FORM THAT REFLECTS SHOWPLACE 
SQUARE AND POTRERO HILL’S DISTINCTIVE PLACE IN THE CITY’S 
LARGER FORM AND STRENGTHENS ITS PHYSICAL FABRIC AND 
CHARACTER 

POLICY 3.1.1 Adopt heights that are appropriate for Showplace Square’s location in the 
city, the prevailing street width and block pattern, and the anticipated 
land uses, while respecting the residential character of Potrero Hill. 

POLICY 3.1.3 Relate the prevailing heights of buildings to street and alley width 
throughout the plan area. 

POLICY 3.1.5 Respect public view corridors. Of particular interest are the east-west 
views to the bay or hills, and several north-south views towards 
downtown and Potrero Hill. 

POLICY 3.1.6 New buildings should epitomize the best in contemporary architecture, 
but should do so with full awareness of, and respect for, the height, mass, 
articulation and materials of the best of the older buildings that 
surrounds them. 
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POLICY 3.1.8 New development should respect existing patterns of rear yard open 
space. Where an existing pattern of rear yard open space does not exist, 
new development on mixed-use-zoned parcels should have greater 
flexibility as to where open space can be located. 

OBJECTIVE 3.2 PROMOTE AN URBAN FORM AND ARCHITECTURAL CHARACTER 
THAT SUPPORTS WALKING AND SUSTAINS A DIVERSE, ACTIVE 
AND SAFE PUBLIC REALM 

POLICY 3.2.3 Minimize the visual impact of parking. 

POLICY 3.2.4 Strengthen the relationship between a building and its fronting sidewalk. 

POLICY 3.2.6 Sidewalks abutting new developments should be constructed in 
accordance with locally appropriate guidelines based on established best 
practices in streetscape design. 

OBJECTIVE 3.3 PROMOTE THE ENVIRONMENTAL SUSTAINABILITY, ECOLOGICAL 
FUNCTIONING AND THE OVERALL QUALITY OF THE NATURAL 
ENVIRONMENT IN THE PLAN AREA 

POLICY 3.3.1 Require new development to adhere to a new performance-based 
evaluation tool to improve the amount and quality of green landscaping. 

POLICY 3.3.4 Compliance with strict environmental efficiency standards for new 
buildings is strongly encouraged. 

The Project, on balance, meets the above objectives and policies regarding urban form.   The Project 
includes the re-alignment of the irregular street grid to one that is consistent with and improves 
connectivity to the rest of the of the Potrero neighborhood.   Buildings will be constructed so that they 
form consistent building “street walls” along rights-of-way in proportion to street widths in accordance 
principles for good urban design.  While at times taller than typical Potrero Hill houses and apartments, 
buildings will be broken down both vertically and horizontally, and will be aligned with active uses to 
assure that they are designed to the human scale.   New streets will meet the City’s Better Streets 
standards.  New parks and open spaces will be established with a variety of active and passive uses.   
Some of the rights-of-way will also serve as “Green Connections” that will have open space features, and 
connect the on-site open spaces together as a cohesive network.      

Due to the new development, portions of existing views across the site will be changed to feature 
foreground views of the new buildings in place of far-away views of the Bay and hills.   For one view from 
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the top of Potrero Recreation Center looking south, a Mitigation Measure limiting some building heights 
across 23rd Street will assure that most of the view will be retained.  Even with the change of some views, 
on balance, the quality of the site will be significantly improved thereby, on balance, meeting the Built 
Form objectives and policies of the Showplace Square / Potrero Area Plan.     

OBJECTIVE 4.1 IMPROVE PUBLIC TRANSIT TO BETTER SERVE EXISTING AND NEW 
DEVELOPMENT IN SHOWPLACE SQUARE / POTRERO HILL 

POLICY 4.1.1 Commit resources to an analysis of the street grid, the transportation 
impacts of new zoning, and mobility needs in Showplace Square Potrero 
/Eastern Neighborhoods to develop a plan that prioritizes transit while 
addressing needs of all modes (auto circulation, freeway traffic, bicyclists, 
pedestrians). 

OBJECTIVE 4.3 ESTABLISH PARKING POLICIES THAT IMPROVE THE QUALITY OF 
NEIGHBORHOODS AND REDUCE CONGESTION AND PRIVATE 
VEHICLE TRIPS BY ENCOURAGING TRAVEL BY NON-AUTO MODES 

POLICY 4.3.1 For new residential development, provide flexibility by eliminating 
minimum off-street parking requirements and establishing reasonable 
parking caps. 

OBJECTIVE 4.5 CONSIDER THE STREET NETWORK IN SHOWPLACE 
SQUARE/POTRERO HILL AS A CITY RESOURCE ESSENTIAL TO 
MULTI-MODAL MOVEMENT AND PUBLIC OPEN SPACE 

OBJECTIVE 4.6 SUPPORT WALKING AS A KEY TRANSPORTATION MODE BY 
IMPROVING PEDESTRIAN CIRCULATION WITHIN SHOWPLACE 
SQUARE/POTRERO HILL AND TO OTHER PARTS OF THE CITY 

POLICY 4.6.1 Use established street design standards and guidelines to make the 
pedestrian environment safer and more comfortable for walk trips. 

OBJECTIVE 4.8 ENCOURAGE ALTERNATIVES TO CAR OWNERSHIP AND THE 
REDUCTION OF PRIVATE VEHICLE TRIPS 

POLICY 4.8.3 Develop a Transportation Demand Management (TDM) program for the 
Eastern Neighborhoods that provides information and incentives for 
employees, visitors and residents to use alternative transportation modes 
and travel times. 
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The project meets the above Showplace Square / Potrero Area Plan objectives and policies 
regarding Transportation.    

The street network will be re-established to fit in with the Potrero Street grid, where it does not currently; 
this will greatly improve connectivity for all modes of transportation.  Streets will be designed to 
emphasize safety, comfort and connectivity for pedestrians.   Bus lines will be rerouted per the new street 
layout and per the Muni Forward program improving the bus’ access and performance.   The Project 
Sponsor will develop a Transportation Demand Management program that will further encourage modes 
of transportation other than by single-occupancy vehicle.    

Showplace Square / Potrero Area Plan  – Streets and Open Space 

OBJECTIVE 5.1 PROVIDE PUBLIC PARKS AND OPEN SPACES THAT MEET THE 
NEEDS OF RESIDENTS, WORKERS AND VISITORS 

OBJECTIVE 5.2 ENSURE THAT NEW DEVELOPMENT INCLUDES HIGH QUALITY 
PRIVATE OPEN SPACE 

POLICY 5.2.1 Require new residential and mixed-use residential development to 
provide on-site private open space designed to meet the needs of 
residents. 

POLICY 5.2.5 New development should respect existing patterns of rear yard open 
space. Where an existing pattern of rear yard open space does not exist, 
new development on mixed-use-zoned parcels should have flexibility as 
to where open space can be located. 

OBJECTIVE 5.3 CREATE A NETWORK OF GREEN STREETS THAT CONNECTS OPEN 
SPACES AND IMPROVES THE WALKABILITY, AESTHETICS, AND 
ECOLOGICAL SUSTAINABILITY OF THE NEIGHBORHOOD 

POLICY 5.3.2 Maximize sidewalk landscaping, street trees and pedestrian scale street 
furnishing to the greatest extent feasible. 

OBJECTIVE 5.4 THE OPEN SPACE SYSTEM SHOULD BOTH BEAUTIFY THE 
NEIGHBORHOOD AND STRENGTHEN THE ENVIRONMENT 

The Hope SF Potrero Master Plan Project includes about 3.5 acres of new parks and open space.   
Further, it includes new streets that will have open space features and create a “Green Connections” 
network within the site.    Individual development sites within the overall Hope SF site will have their 
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own usable open space requirement, some of which will also be open to the public.   Those blocks that will 
be developed next to existing rear yards will adhere to rear yard standards typical for San Francisco.     

Showplace Square / Potrero Area Plan  – Community Services and Facilities 

POLICY 7.1.1  Support the siting of new facilities to meet the needs of a growing 
community and to provide opportunities for residents of all age levels. 

POLICY 7.1.3  Ensure childcare services are located where they will best serve 
neighborhood workers and residents. 

OBJECTIVE 7.2 ENSURE CONTINUED SUPPORT FOR HUMAN SERVICE PROVIDERS 
THROUGHOUT THE EASTERN NEIGHBORHOODS 

POLICY 7.2.1 Promote the continued operation of existing human and health services 
that serve low-income and immigrant communities in the Eastern 
Neighborhoods, and prevent their displacement. 

Integral to the Hope SF initiative, is a series of community building programs for its population.  The 
Project will include a 25,000 – 35,000 sf community center that will include a child care center, among 
other services for families and the broader community. Active and continued community engagement is 
paramount to the multi-year work at the current site to promote connections with services to the low 
income residents living at Potrero Terrace and Annex.     
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HOUSING ELEMENT 

The principle objectives of the Housing Element are to provide new housing; retain the existing supply; 
enhance physical conditions and safety without jeopardizing use or affordability; support affordable 
housing production by increasing site availability and capacity; increase the effectiveness and efficiency of 
the affordable housing production system; protect the affordability of existing housing; expand financial 
resources for permanently affordable housing; ensure equal access; avoid or mitigate hardships imposed by 
displacement; reduce homelessness and the risk of homelessness in coordination with relevant agencies 
and providers; pursue place making and neighborhood building principles in increasing the supply of 
housing; and strengthen citywide affordable housing programs through coordinated regional and state 
efforts. 
 
The Project is consistent with and implements the following objectives and policies of the Housing 
Element:  
 
OBJECTIVE 1  Identify and make available for development adequate sites to meet the 

City’s housing needs, especially permanently affordable housing. 

POLICY 1.3 Work proactively to identify and secure opportunity sites for 
permanently affordable housing. 

Objective 4 Foster a housing stock that meets the needs of all residents across 
lifecycles. 

POLICY 4.1 Develop new housing, and encourage the remodeling of existing housing, 
for families with children. 

POLICY 4.2 Provide a range of housing options for residents with special needs for 
housing support and services. 

POLICY 4.5 Ensure that new permanently affordable housing is located in all of the 
city’s neighborhoods, and encourage integrated neighborhoods, with a 
diversity of unit types provided at a range of income levels. 

Objective 5 Ensure that all residents have equal access to available units. 

POLICY 5.5 Minimize the hardships of displacement by providing essential relocation 
services. 

POLICY 5.6 Offer displaced households the right of first refusal to occupy 
replacement housing units that are comparable in size, location, cost, and 
rent control protection. 
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Objective 7 Secure funding and resources for permanently affordable housing, 
including innovative programs that are not solely reliant on traditional 
mechanisms or capital. 

POLICY 7.5 Encourage the production of affordable housing through process and 
zoning accommodations, and prioritize affordable housing in the review 
and approval processes. 

Objective 8 Build public and private sector capacity to support, facilitate, provide and 
maintain affordable housing. 

POLICY 8.1 Support the production and management of permanently affordable 
housing. 

POLICY 8.3 Generate greater public awareness about the quality and character of 
affordable housing projects and generate communitywide support for 
new affordable housing. 

Objective 9 Preserve units subsidized by the federal, state or local sources. 

POLICY 9.3 Maintain and improve the condition of the existing supply of public 
housing, through programs such as HOPE SF. 

POLICY 11.1 Promote the construction and rehabilitation of well-designed housing 
that emphasizes beauty, flexibility, and innovative design, and respects 
existing neighborhood character. 

POLICY 11.2 Ensure implementation of accepted design standards in project 
approvals. 

POLICY 11.3 Ensure growth is accommodated without substantially and adversely 
impacting existing residential neighborhood character. 

POLICY 11.6 Foster a sense of community through architectural design, using features 
that promote community interaction. 

Objective 12 Balance housing growth with adequate infrastructure that serves the 
City’s growing population. 

POLICY 12.1 Encourage new housing that relies on transit use and environmentally 
sustainable patterns of movement. 
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POLICY 12.2 Consider the proximity of quality of life elements, such as open space, 
child care, and neighborhood services, when developing new housing 
units. 

POLICY 12.3 Ensure new housing is sustainably supported by the City’s public 
infrastructure systems. 

The Hope SF initiative, including the Potrero Hope SF Master Development Project, is a central 
affordable housing and community development program for the City and County of San Francisco. 
Through the Hope SF initiative, existing affordable housing sites for very low income residents will be 
rebuilt with better connected mixed-income, complete neighborhoods that increase the permanent 
affordable housing stock of the City as well was provides a range of housing options for residents with 
special needs and for a range of income levels.  The Potrero HOPE SF Master Development Project will 
seek to minimize displacement of existing residents and will provide essential relocation services that 
include maintenance of subsidized housing opportunities and the right to return as provided in the Right 
to Return Ordinance. The proposed funding of this large scale project is creative and leverages extensive 
public and private sources of capital. The project will receive zoning and priority approval processes to 
encourage the production of affordable housing.  The high visibility of this project will increase capacity of 
builders and owners of affordable and mixed income communities as well as raise greater public 
awareness of the high quality design and character of affordable housing. Policy 9.3 specifically names 
HOPE SF as leading initiative to maintain and improve the condition of existing supply of public 
housing in the Plan Area.    As a site that is well under the Planning Code’s density limit, the Hope SF 
also looks to take advantage of the additional allowed density to construct market-rate units, which, in 
turn, will both create a mixed-income neighborhood and will cross-subsidizing the cost of reconstructing 
the existing dilapidated affordable housing.  Also central to the Hope SF initiative  is the construction of 
new infrastructure including new streets and parks that meet -- and in some cases exceed -- current City 
standards for ecological performance, safety, and comfort.   

  



Exhibit B to Motion No. 19531  Case No.  2010.0515ETZ / GPR 
Hearing Date:  December 10, 2015  Potrero Hope SF Master Plan 
 
 

 11   

COMMERCE AND INDUSTRY 

The principle objectives for Commerce & Industry are to manage economic growth and change, maintain 
a sound and diverse economic base and fiscal structure, provide expanded employment opportunities for 
city residents particularly the unemployed and underemployed in a wide range of fields and levels, 
improve viability of existing businesses as well as attract new businesses – particularly in new industries, 
and assure entrepreneurial opportunities for local businesses.   

The following objectives and policies are relevant to the Project:  

OBJECTIVE 6  MAINTAIN AND STRENGTHEN VIABLE NEIGHBORHOOD 
COMMERCIAL AREAS EASILY ACCESSIBLE TO CITY RESIDENTS.  

POLICY 6.1 Ensure and encourage the retention and provision of neighborhood-
serving goods and services in the city's neighborhood commercial 
districts, while recognizing and encouraging diversity among the 
districts.  

POLICY 6.2  Promote economically vital neighborhood commercial districts which 
foster small business enterprises and entrepreneurship and which are 
responsive to economic and technological innovation in the marketplace 
and society  

POLICY 6.4  Encourage the location of neighborhood shopping areas throughout the 
city so that essential retail goods and personal services are accessible to 
all residents.  

POLICY 6.7    Promote high quality urban design on commercial streets.  

The Project meets and furthers the Objectives and Policies of the Commerce and Industry Element by 
reinforcing the typical San Francisco pattern of including resident serving uses along with residential 
development.  The Project will generally permit small scale retail and community related uses throughout 
and requiring ground floor non-residential uses on a portion of 24th Street, which will serve as the 
neighborhood’s “Main Street”.   Design and Land Use regulations for the development will require that 
neighborhood commercial retail be established in a pedestrian-oriented active environment typical of San 
Francisco neighborhoods and specifically called for in the Commerce and Industry Element.  The possible 
provision of retail space will provide entrepreneurial opportunities for local residents and workers.  Of 
course, new development will provide construction business opportunities, especially with outreach to 
small businesses through the City’s SBE program, along with opportunities for property management 
and maintenance.    
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RECREATION AND OPEN SPACE ELEMENT 

The principle objectives of the Recreation and Open Space Element are to preserve large areas of open 
space sufficient to meet the long-range needs of the Bay Region, develop and maintain a diversified and 
balanced citywide system of high quality public open space, provide a continuous public open space along 
the shoreline, and provide opportunities for recreation and the enjoyment of open space in every 
neighborhood.  

OBJECTIVE 1  ENSURE A WELL-MAINTAINED, HIGHLY UTILIZED, AND 
INTEGRATED OPEN SPACE SYSTEM  

POLICY 1.1  Encourage the dynamic and flexible use of existing open spaces and 
promote a variety of recreation and open space uses, where appropriate. 

POLICY 1.11  Encourage private recreational facilities on private land that provide a 
community benefit, particularly to low and moderate-income residents. 

OBJECTIVE 2  INCREASE RECREATION AND OPEN SPACE TO MEET THE LONG-
TERM NEEDS OF THE CITY AND BAY REGION 

POLICY 2.7 Expand partnerships among open space agencies, transit agencies, 
private sector and nonprofit institutions to acquire, develop and/or 
manage existing open spaces. 

POLICY 2.8 Consider repurposing underutilized City-owned properties as open space 
and recreational facilities. 

OBJECTIVE 3 IMPROVE ACCESS AND CONNECTIVITY TO OPEN SPACE 

POLICY 3.1 Creatively develop existing publicly-owned right-of-ways and streets into 
open space. 

POLICY 3.2 Establish and Implement a network of Green Connections that increases 
access to parks, open spaces, and the waterfront. 

POLICY 3.6 Maintain, restore, expand and fund the urban forest. 

The Project meets and furthers the Objectives and Policies of the Recreation and Open Space by creating 
a new street and open space network within an area that is currently characterized by wide disconnected 
streets, steep unoccupied terrain, and lack of recreational opportunities.  Altogether, 3.5 acres of new 
parks and open space are proposed for the site.   Further, the new street network will improve connectivity 
from existing residential neighborhoods, parks and open spaces.    
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TRANSPORTATION ELEMENT 

The Transportation Element is largely concerned with the movement of people and goods.  It addresses 
the need for multi-modal streets and facilities, implementation of the City’s transit-first policy, the need 
to limit parking and auto capacity on the roads, and ways to incentivize travel by transit, bike and by 
foot.  It also addresses the relationship between transportation and land use and how the two should be 
coordinated to reduce the need for auto trips. 

The following objectives and policies are relevant to the Project:  

OBJECTIVE 1   MEET THE NEEDS OF ALL RESIDENTS AND VISITORS FOR SAFE, 
CONVENIENT AND INEXPENSIVE TRAVEL WITHIN SAN 
FRANCISCO AND BETWEEN THE CITY AND OTHER PARTS OF THE 
REGION WHILE MAINTAINING THE HIGH QUALITY LIVING 
ENVIRONMENT OF THE BAY AREA.  

POLICY 1.2   Ensure the safety and comfort of pedestrians throughout the city.  

POLICY 1. 6   Ensure choices among modes of travel and accommodate each mode 
when and where it is most appropriate.  

POLICY 2.5    Provide incentives for the use of transit, carpools, vanpools, walking and 
bicycling and reduce the need for new or expanded automobile and 
automobile parking facilities.  

OBJECTIVE 18    ESTABLISH A STREET HIERARCHY SYSTEM IN WHICH THE 
FUNCTION AND DESIGN OF EACH STREET ARE CONSISTENT 
WITH THE CHARACTER AND USE OF ADJACENT LAND.  

POLICY 18.2    Design streets for a level of traffic that serves, but will not cause a 
detrimental impact on adjacent land uses, or eliminate the efficient and 
safe movement of transit vehicles and bicycles.  

POLICY 18.4    Discourage high-speed through traffic on local streets in residential areas 
through traffic "calming" measures that are designed not to disrupt 
transit service or bicycle movement, including: 

• Sidewalk bulbs and widenings at intersections and street 
entrances; 

• Lane off-sets and traffic bumps; 
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• Narrowed traffic lanes with trees, landscaping and seating areas; 
and 

• colored and/or textured sidewalks and crosswalks.  

POLICY 20.5    Place and maintain all sidewalk elements, including passenger shelters, 
benches, trees, newsracks, kiosks, toilets, and utilities at appropriate 
transit stops according to established guidelines.  

OBJECTIVE 23    IMPROVE THE CITY'S PEDESTRIAN CIRCULATION SYSTEM TO 
PROVIDE FOR EFFICIENT, PLEASANT, AND SAFE MOVEMENT.  

POLICY 23.1    Provide sufficient pedestrian movement space with a minimum of 
pedestrian congestion in accordance with a pedestrian street classification 
system.  

POLICY 23.2    Widen sidewalks where intensive commercial, recreational, or 
institutional activity is present, sidewalks are congested and where 
residential densities are high.  

POLICY 23.3    Maintain a strong presumption against reducing sidewalk widths, 
eliminating crosswalks and forcing indirect crossings to accommodate 
automobile traffic.   

POLICY 23.6    Ensure convenient and safe pedestrian crossings by minimizing the 
distance pedestrians must walk to cross a street.  

OBJECTIVE 24 IMPROVE THE AMBIENCE OF THE PEDESTRIAN ENVIRONMENT.  

POLICY 24.2    Maintain and expand the planting of street trees and the infrastructure to 
support them.  

POLICY 24.3    Install pedestrian-serving street furniture where appropriate.  

POLICY 24.5   Where consistent with transportation needs, transform streets and alleys 
into neighborhood-serving open spaces or “living streets”, especially in 
neighborhoods deficient in open space.  

OBJECTIVE 26   CONSIDER THE SIDEWALK AREA AS AN IMPORTANT ELEMENT IN 
THE CITYWIDE OPEN SPACE SYSTEM.  
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OBJECTIVE 27   ENSURE THAT BICYCLES CAN BE USED SAFELY AND 
CONVENIENTLY AS A PRIMARY MEANS OF TRANSPORTATION, AS 
WELL AS FOR RECREATIONAL PURPOSES.  

OBJECTIVE 28    PROVIDE SECURE AND CONVENIENT PARKING FACILITIES FOR 
BICYCLES.  

POLICY 28.1    Provide secure bicycle parking in new governmental, commercial, and 
residential developments.  

OBJECTIVE 34   RELATE THE AMOUNT OF PARKING IN RESIDENTIAL AREAS AND 
NEIGHBORHOOD COMMERCIAL DISTRICTS TO THE CAPACITY OF 
THE CITY'S STREET SYSTEM AND LAND USE PATTERNS.  

POLICY 34.3   Permit minimal or reduced off-street parking supply for new buildings in 
residential and commercial areas adjacent to transit centers and along 
transit preferential streets.  

OBJECTIVE 35   MEET SHORT-TERM PARKING NEEDS IN NEIGHBORHOOD 
SHOPPING DISTRICTS CONSISTENT WITH PRESERVATION OF A 
DESIRABLE ENVIRONMENT FOR PEDESTRIANS AND RESIDENTS.  

The Project meets and furthers the Objectives and Policies of the Transportation Element by requiring the 
creation of a new fine-grained street grid in place of the diagonally configured and disconnected street and 
block pattern that exists today.  The Project accommodates the creation of a new mixed-use predominately 
development in a pattern that encourages walking and using transit.  The Project also calls for streetscape 
improvements that will calm auto traffic while assuring pedestrian comfort and enjoyment.   
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URBAN DESIGN ELEMENT 

The Urban Design Element addresses the physical character and order of the City.  It establishes 
objectives and policies dealing with the city pattern, conservation (both of natural areas and historic 
structures), major new developments, and neighborhood environment.   It discusses meeting “human 
needs”, largely by assuring quality living environments, and by protecting and enhancing those 
characteristics of development that make San Francisco special.     

The following objectives and policies are relevant to the Project:  

OBJECTIVE 1   EMPHASIS OF THE CHARACTERISTIC PATTERN WHICH GIVES TO 
THE CITY AND ITS NEIGHBORHOODS AN IMAGE, A SENSE OF 
PURPOSE, AND A MEANS OF ORIENTATION.  

POLICY 1.1   Recognize and protect major views in the city, with particular attention to 
those of open space and water.  

POLICY 1.2   Recognize, protect and reinforce the existing street pattern, especially as it 
is related to topography.  

POLICY 1.3  Recognize that buildings, when seen together, produce a total effect that 
characterizes the city and its districts.  

POLICY 1.5  Emphasize the special nature of each district through distinctive 
landscaping and other features.  

POLICY 1.6  Make centers of activity more prominent through design of street features 
and by other means.  

POLICY 1.7   Recognize the natural boundaries of districts, and promote connections 
between districts.  

POLICY 2.9  Review proposals for the giving up of street areas in terms of all the 
public values that streets afford.  

POLICY 2.10 Permit release of street areas, where such release is warranted, only in the 
least extensive and least permanent manner appropriate to each case.  

OBJECTIVE 3  MODERATION OF MAJOR NEW DEVELOPMENT TO COMPLEMENT 
THE CITY PATTERN, THE RESOURCES TO BE CONSERVED, AND 
THE NEIGHBORHOOD ENVIRONMENT.  
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POLICY 3.3  Promote efforts to achieve high quality of design for buildings to be 
constructed at prominent locations.  

POLICY 3.4  Promote building forms that will respect and improve the integrity of 
open spaces and other public areas.  

POLICY 3.5  Relate the height of buildings to important attributes of the city pattern 
and to the height and character of existing development.  

POLICY 3.7  Recognize the special urban design problems posed in development of 
large properties.  

POLICY 3.8  Discourage accumulation and development of large properties, unless 
such development is carefully designed with respect to its impact upon 
the surrounding area and upon the city.  

OBJECTIVE 4  IMPROVEMENT OF THE NEIGHBORHOOD ENVIRONMENT TO 
INCREASE PERSONAL SAFETY, COMFORT, PRIDE AND 
OPPORTUNITY . 

POLICY 4.3  Provide adequate lighting in public areas.  

POLICY 4.4  Design walkways and parking facilities to minimize danger to 
pedestrians.  

POLICY 4.5  Provide adequate maintenance for public areas.  

POLICY 4.6  Emphasize the importance of local centers providing commercial and 
government services.  

POLICY 4.8  Provide convenient access to a variety of recreation opportunities.  

POLICY 4.10  Encourage or require the provision of recreation space in private 
development.  

POLICY 4.12  Install, promote and maintain landscaping in public and private areas.  

POLICY 4.13  Improve pedestrian areas by providing human scale and interest.  

On balance, the Project is consistent with and furthers the Urban Design Element.   The project enables 
the establishment of a new vibrant mixed-use-predominately-residential neighborhood on currently 
underutilized land.  The Project will extend the Potrero street grid and block pattern where it currently 
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does not exist today, thereby reinforcing Potrero’s street pattern.   The Project’s compact urban 
development of modulated buildings will step along the site’s steep topography; open spaces and green 
streets will punctuate the new block pattern.  Taken together, these characteristics will enable the 
revitalized Hope SF Potrero neighborhood to be both individually distinctive and better integrated into 
the larger Potrero neighborhood.   Streets will be designed to Better Streets standards and will be safe, 
comfortable, and inviting.    While the proposal includes allowing heights of buildings to be as tall as 65-
feet at some locations (taller than what’s allowed within other residentially portions of Potrero Hill), 
design standards will require that they be broken down both vertically and horizontally and be designed 
to the human scale.   The portion of the site that allows the tallest heights will be reserved for the center of 
the neighborhood’s planned commercial and community-serving center, thereby demarking the Project’s 
civic heart.       While the view across the site -- some from the Potrero Recreation Center -- will change in 
nature with additional buildings in the foreground, other views will be improved and protected by 
aligning new streets with existing streets allowing continual views down them and assuring they are not 
blocked in the future.  On balance, the urban design character of the site will be significantly improved; 
therefore, the Project is consistent with the Urban Design Element. 
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ENVIRONMENTAL PROTECTION ELEMENT 

The Environmental Protection Element is concerned with protecting the natural environment within San 
Francisco’s urban context.  The element provides objectives and policies for the following topics: the Bay, 
ocean and shoreline, air, fresh water, land, flora and fauna, transportation noise, and energy.    

The following objectives and policies are relevant to the Project:  

OBJECTIVE 1   ACHIEVE A PROPER BALANCE AMONG THE CONSERVATION, 
UTILIZATION, AND DEVELOPMENT OF SAN FRANCISCO‘S 
NATURAL RESOURCES. 

Policy 1.4  Assure that all new development meets strict environmental quality 
standards and recognizes human needs. 

OBJECTIVE 15 INCREASE THE ENERGY EFFICIENCY OF TRANSPORTATION AND 
ENCOURAGE LAND USE PATTERNS AND METHODS OF 
TRANSPORTATION WHICH USE LESS ENERGY. 

POLICY 15.3  Encourage an urban design pattern that will minimize travel 
requirements among working, shopping, recreation, school and childcare 
areas. 

The Project is consistent with and implements the Environmental Protection Element in that it calls for 
mixed-use, moderate density, transit-friendly, sustainable development.  The Hope SF Potrero EIR  
identifies potential significant and unavoidable impacts regarding noise and air pollutant emissions; these 
impacts are largely traffic and construction related and are substantially due to the Project’s scale.  The 
Project and all related City approvals are nonetheless consistent with the Environmental Protection 
Element as the Project satisfies and implements the preponderance of Element’s objectives and policies: 
the Project furthers the Element’s emphasis on the need for compact, and sustainable development.      
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COMMUNITY FACILITIES ELEMENT  

The Community Facilities element addresses police facilities, neighborhood center facilities, fire facilities, 
library facilities, public health facilities, and touches upon educational facilities, institutional facilities 
(colleges, etc.) wastewater facilities, and solid waste facilities.    

The following objectives and policies are relevant to the Project:  

OBJECTIVE 3  ASSURE THAT NEIGHBORHOOD RESIDENTS HAVE ACCESS TO 
NEEDED SERVICES AND A FOCUS FOR NEIGHBORHOOD 
ACTIVITIES 

POLICY 3.6   Base priority for the development of neighborhood centers on relative 
need. 

OBJECTIVE 4  PROVIDE NEIGHBORHOOD CENTERS THAT ARE RESPONSIVE TO 
THE COMMUNITY SERVED. 

POLICY 4.1  Assure effective neighborhood participation in the initial planning, 
ongoing programming, and activities of multi-purpose neighborhood 
centers 

The Project is consistent with and implements the Community Facilities Element.  The Project allows for 
community serving uses on the ground floor throughout the development.  A community center and 
senior housing development is planned for Block G that among other community-based uses will include 
child care.    Whether or not community uses will eventually establish themselves in other permitted 
locations will depend on community needs and demands as well as broader market factors as the Project 
gets built out.    
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PUBLIC SAFETY ELEMENT 

OBJECTIVE 2   REDUCE STRUCTURAL AND NON-STRUCTURAL HAZARDS TO 
LIFE SAFETY, MINIMIZE PROPERTY DAMAGE AND RESULTING 
SOCIAL, CULTURAL AND ECONOMIC DISLOCATIONS RESULTING 
FROM FUTURE DISASTERS. 

POLICY 2.1  Assure that new construction meets current structural and life safety 
standards. 

POLICY 2.3   Consider site soils conditions when reviewing projects in areas subject to 
liquefaction or slope instability. 

POLICY 2.9   Consider information about geologic hazards whenever City decisions 
that will influence land use, building density, building configurations or 
infrastructure are made. 

POLICY 2.12  Enforce state and local codes that regulate the use, storage and 
transportation of hazardous materials in order to prevent, contain and 
effectively respond to accidental releases. 

The Project is consistent with and implements the Community Safety Element.  All improvements, 
including infrastructure, buildings and open space improvements will be constructed to local seismic 
standards, taking into account, among other considerations, the geological condition of the soil and where 
applicable,   any remediation activity. 
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AIR QUALITY ELEMENT 

The Air Quality Element is concerned, in part, with reducing the level of pollutants in the air, thus  
protecting and improving public health, welfare and the quality of life of the citizens of San Francisco and 
the residents of the metropolitan region. It emphasizes that opportunities for economic growth in the area 
can be enhanced through implementation of transportation, land use and other policies in harmony with 
clean air goals.    

The following objectives and policies are relevant to the Project:  

OBJECTIVE 3  DECREASE THE AIR QUALITY IMPACTS OF DEVELOPMENT BY   
COORDINATION OF LAND USE AND TRANSPORTATION 
DECISIONS. 

POLICY 3.1  Take advantage of the high density development in San Francisco to 
improve the transit infrastructure and also encourage high density and 
compact development where an extensive transportation infrastructure 
exists. 

POLICY 3.2 Encourage mixed land use development near transit lines and provide 
retail and other types of service oriented uses within walking distance to 
minimize automobile dependent development. 

POLICY 3.6  Link land use decision making policies to the availability of transit and 
consider the impacts of these policies on the local and regional 
transportation system. 

POLICY 3.9  Encourage and require planting of trees in conjunction with new 
development to enhance pedestrian environment and select species of 
trees that optimize achievement of air quality goals 

The Project is consistent with and implements the Air Quality Element in that it calls for mixed-use 
predominately residential, moderate density, sustainable development that will enable efficient use of land 
and encourage travel by transit and by foot, thereby reducing auto use.  The Project will be built to LEED 
Neighborhood Development standards.  While the Hope SF Potrero EIR identifies potential significant 
and unavoidable impacts regarding air pollutant emissions, the impacts are largely traffic and 
construction related, which, in turn, is substantially due to the Project’s scale.  The Project is nonetheless 
consistent with the Air Quality Element because it satisfies and implements the preponderance of 
Element’s objectives and policies; most importantly, the Project furthers the Element’s emphasis on 
efficient and compact development. 
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General Plan Priority Finding  

(Planning Code Section 101.1 Findings) 

Planning Code Section 101.1(b) establishes eight priority policies and is a basis by which 
differences between competing policies in the General Plan are resolved.  As described below, 
the Project is consistent with the eight priority policies set forth in Planning Code Section 
101.1(b). 

1. That existing neighborhood serving retail uses be preserved and enhanced and future 
opportunities for resident employment in or ownership of such businesses enhanced. 

The Project will preserve and enhance existing neighborhood serving retail uses. The Project 
would potentially accommodate roughly 15,000 square feet of new retail uses.  The retail uses are 
envisioned to be local serving.  The project does not include the removal of any existing 
neighborhood serving retail and is not expected to unduly compete against long established 
Potrero or Dogpatch neighborhood commercial districts along 18th Street and 22nd Street. 

2. That existing housing and neighborhood character be conserved and protected in order 
to preserve the cultural and economic diversity of our neighborhoods.  

The Project accommodates new development on land that is underutilized and improvements that 
are dilapidated. While it would remove existing housing, the housing will be replaced by 
significantly improved housing in a neighborhood pattern much more similar to the rest of 
Potrero Hill than what exists today.  Existing tenants will be actively engaged in the relocation 
planning process and will be offered on-site relocation opportunities as part of a larger 
community building strategy employed by HOPE SF to preserve the cultural and economic 
diversity of the neighborhood.  .  Outside of the boundaries of the Housing Authority site and of 
the adjacent site partially owned by the San Francisco School District, no Potrero Hill building 
would be effected by the Project.   

3. That the City's supply of affordable housing be preserved and enhanced. 

The Project is a part of the Hope SF, the Mayor’s signature anti-poverty initiative aimed at 
eradicating intergenerational poverty. .   As noted above, existing affordable units will be 
demolished and replaced with significantly improved units at the same affordable levels as the 
units removed.    Along with replacement units for extremely low income households, about 335 
additional affordable units for low income households are also proposed.    
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4. That commuter traffic not impede MUNI transit service or overburden our streets or 
neighborhood parking.  

 

The Project anticipates and accommodates new transit as planned through the City’s Muni 
Forward Project.   Design of streets and bus stops will include bus bulbs and bus shelters;   street 
cross sections and corner design will assure sufficient space for bus travel.   Moreover, the Project 
includes the creation of a pedestrian-oriented street and open space network that will encourage 
alternative modes of transportation.  The Project will provide less than one-to-one parking, 
further encouraging travel by other modes of travel other than by single-occupancy vehicle.   

5. That a diverse economic base be maintained by protecting our industrial and service 
sectors from displacement due to commercial office development, and that future 
opportunities for resident employment and ownership in these sectors be enhanced. 

The Project would not adversely affect the industrial sector or service sectors.  No such uses 
would be displaced by the sectors.  Construction activity generated by the Project, however, will 
support these sectors.   

6. That the City achieves the greatest possible preparedness to protect against injury and 
loss of life in an earthquake.  

All new construction would be subject to the City’s Building Code, Fire Code and other 
applicable safety standards.  Thus, the Project would improve preparedness against injury and 
loss of life in an earthquake by prompting development that would comply with applicable safety 
standards.  

7. That landmarks and historic buildings be preserved. 

The Project would not accommodate the removal, demolition, or of any known landmark or 
historic building.    

8. That our parks and open space and their access to sunlight and vistas be protected from 
development.  

On balance, the Project would improve the City’s open space and park system and would not 
adversely effect parks access to sunlight and vistas.    The project includes providing roughly 3.5 
acres of additional parks to the City’s overall park system.  The site is immediately adjacent to 
and downslope to the Potrero Recreation Center.  Because the proposal does include constructing 
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buildings immediately across the street from the park, new shadows will be created on the park, 
and some views from the park will be changed.   However, the EIR has shown that the new 
shadows would not cause a significant adverse effect.   Similarly, a mitigation measure has been 
established to limit the height of some buildings across 23rd Street from the park to assure that the 
view southward from the park is sufficiently retained.    Most of the area on the perimeter of the 
park that would be effected by shadows and where views would change are characterized by 
heavily forested trees on steep slopes, where most park use is limited.   Given that additional parks 
and accessible green space is being added by the Project, and the impacts of the proposed 
development on Potrero Recreation Center are limited, on balance, the Project is consistent with 
this General Plan Priority Finding.  
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EXECUTIVE SUMMARY 
 
Development Seven existing public housing sites owned and managed by the Housing  
Opportunity:  Authority of the City and County of San Francisco (the “Authority”) and 

identified as priority sites for redevelopment. 
 
Authority Goal:  Maximize the development potential of these HOPE San Francisco (HOPE 

SF) target sites and provide: (1) one for one replacement of existing pubic 
housing, (2) increased supply of quality affordable rental and ownership 
housing for San Francisco residents, and (3) improved quality of life for 
existing public housing residents and the surrounding neighborhood.  
Incorporate into revitalization plans Authority development goals and the 
HOPE SF Task Force Principles described in the March 23, 2007 HOPE SF 
Task Force Recommendations, report included in Exhibit G.   

 
Property Descriptions: Seven of the Authority’s public housing sites, ranging in size from 785 units 

on 49.5 acres down to 80 units on 5.9 acres, as described in Exhibit E. 
 
Property Disposition: The Authority anticipates long-term property ground-lease agreements of the 

public housing sites to the selected development entities.  Based on financial 
and other benefits to the project, the Authority will consider dedication of 
new street and sidewalk areas to the City and transfer of land for 
homeownership housing. 

 
Developments: Statements of interest may focus on more than one site, or only a portion of a 

site.  Development must create mixed-income communities with one for one 
replacement of any demolished public housing and other affordable rental 
and/or ownership housing, and commercial/retail uses.  Market-rate rental 
and ownership housing may be included in the Development, with sale or 
lease proceeds available to finance the replacement public housing units.  
Commercial/retail uses may provide economic opportunities for residents 
and the surrounding community.  

 
Development Entities:  Developers may be non-profit (including faith-based), for-profit or 

partnership entities, for development and ownership purposes.  The 
residential units and commercial spaces may be sold or rented, (subject to a 
ground lease).  The Authority anticipates participating in the entity that owns 
the rental housing improvements and the lease estate, and expects to share in 
any revenues generated by new development. 

 
Selection Process:    Evaluations and rankings will be based on the strength and experience of the 

development team, experience with mixed housing of very low-income 
households within a larger mixed-income community, experience developing 
the types and tenure of housing proposed for the site, access to and 
knowledge of the various private and sources of equity and finance for the 
types of housing proposed, resources to minimize the need for off-site 
relocation, and the appropriateness of the preliminary development concept 
and resident involvement plan.   

Outcome: The Housing Authority’s Commission (Commission) will take action to 
authorize an exclusive negotiating rights agreement (ENRA) with the 
selected developer for a specific development site. While the ENRA is in 
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effect, the Mayor’s Office of Housing (MOH) and the San Francisco 
Redevelopment Agency (SFRA) will issue a Notice of Funding Availability 
(NOFA) for the HOPE SF sites. The NOFA will provide funding for both 
public housing replacement and affordable rental and ownership housing. 
Ultimately, the Authority, SFRA and MOH intend to work collaboratively on 
a financial model and site development plan that will produce a Disposition 
and Development Agreement for approval by both the Commission and the 
U.S. Department of Housing and Urban Development (HUD).  Additional 
approvals will be required from HUD, if the parties proceed to enter into a 
Disposition and Development Agreement.   

 
Informational Meeting: Tuesday, October 30, 2007, 2:00 PM, 440 Turk Street. Audio conference 

phone will be available at (877) 322-9654, participant code 946241.  The 
audio conference line will not accept calls after 4:00 PM PDT on Tuesday, 
October 30, 2007. 

 
Submittals Due: No later than 4:00 PM PST, Tuesday, December 18, 2007.  
 
Further Information: Barbara T. Smith, Administrator, Housing Development and Modernization 

Department, 415-715-3220, or e-mail smithb@sfha.org. 
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SECTION I  
 

Request for Qualifications 
 
A. INTRODUCTION 

 
The Housing Authority of the City and County of San Francisco (Authority) is soliciting Statements of 
Qualifications and letters of interest from qualified development teams for redevelopment opportunities at 
seven of the Authority's public housing sites in San Francisco, California.  The redevelopment opportunities 
are part of HOPE SF, a unique partnership between the Authority and the City and County of San Francisco. 
 
In February of 2007, the HOPE SF Task Force presented Mayor Gavin Newsom, the Board of Supervisors, 
and the Authority with a set of recommendations for revitalizing severely distressed public housing identified 
by the Authority.  The Task Force recommended that the City and the Authority partner to rebuild all of the 
distressed sites as mixed-income communities.  To accomplish that goal, the City has created the HOPE 
SF Fund and committed to providing up to $95 million in an initial phase of funding to rebuild 700-900 
public housing units within a mixed finance, mixed-income development model.  
 
In April 2007, the Authority completed a Comprehensive Physical Needs Assessment of all of its 
properties that identified seven public housing sites with extensive immediate capital improvement needs.  
Built between 45 to 65 years ago, the development designs and systems are obsolete, deteriorating, and in 
need of redevelopment.  Seven of these sites, which range in size from 785 units on 49.5 acres down to 80 
units on 5.9 acres, are described in more detail in Exhibit E.  Development activities may include more 
than one site. Development may include demolition of existing structures and replacement with new 
mixed-income housing, rehabilitation of some existing structures, new infill rental or ownership housing 
between existing structures, new commercial uses, public improvements and other ancillary uses, or any 
combination thereof. Previously identified development possibilities are provided in Exhibit E for certain 
sites. 
 
The Authority has recently redeveloped five public housing sites through the federal HOPE VI program.  
Working with private developer partners, residents were temporarily relocated, the existing buildings were 
demolished, new site improvements and utilities were installed, and new dwelling units and community 
facilities were constructed creating mixed-income and mixed-use developments. The HOPE VI program 
eliminates obsolete public housing units by replacing them with up-to-date street-facing flats and townhouses 
with individual front doors. Large open spaces are minimized in favor of private outdoor space and defined 
program spaces such as childcare play areas. Each site featured strong resident and community involvement 
and employment in the planning and construction processes. Information on these developments is available 
at the Authority’s Internet site, http://www.ci.sf.ca.us/sfha/hope/index.htm, where there is a link to each of its 
HOPE VI developments:  Hayes Valley, Bernal Dwellings, Plaza East, North Beach Place, and Valencia 
Gardens. 
 
Federal HOPE VI funds are competitive, limited, subject to Congressional renewal, and may not be available 
for redevelopment of these seven sites.  As a complement to HOPE VI funds, the MOH will issue a NOFA 
for HOPE SF funding that will also be competitive, limited, and subject to City approvals.  At the same time, 
this Request for Qualifications (RFQ) is intended to accomplish HOPE VI goals and HOPE SF Principles 
using the Authority’s land and the developer’s expertise and ability to leverage public and private resources 
for a mixed-finance approach to development.  The selected developer should be familiar with the following 
federal regulations which may apply to the developments:  Mixed Financed Development, 24 CFR Part 941, 
Subpart F and Demolition or Disposition of Public Housing Projects 24 CFR Part 970. 
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The mixed-finance approach to redevelopment of public housing has dramatically changed the manner in 
which the Authority can deliver public housing units.  This approach:  (1) permits development of 
projects which include both non-public housing units and public housing units; (2) permits the Authority 
to enter into partnership arrangements with non-profit and for-profit developers to own mixed-finance 
housing developments; (3) permits private, third party management of mixed-finance developments; and 
(4) permits the Authority to provide operating subsidies that it received from HUD for such properties.   

The mixed-finance approach also encourages the leveraging of public housing financial resources with 
other private and public funds.  Not only is there more flexibility in funding mixed-finance projects, there 
is also flexibility in mixing unit types, so that developments may be mixed-income, with other  
“affordable” and market-rate rental and ownership units mixed with public housing units.   

HUD has encouraged public housing authorities to begin approaching the development of new units in as 
entrepreneurial a manner as possible.  As discussed above, the Authority has demonstrated the willingness 
and the capacity to plan mixed-income developments and to execute mixed-finance transactions. 
 
Solicitation No. 08-610-RFQ-001 is subject to the budget and fiscal provisions under which the Authority 
operates. All activities under this RFQ process will be subject to funding availability and approval by the 
Housing Authority’s Commission and approval by the City for HOPE SF funds. 
 
 
B. AUTHORITY DEVELOPMENT GOALS & HOPE SF PRINCIPLES 
 
The Authority seeks to redevelop seven distressed public housing sites, while increasing affordable 
housing and ownership opportunities, improving the quality of life for existing residents and the 
surrounding communities, and sharing in revenues generated by the redeveloped projects for public 
housing needs with the Authority goals and HOPE SF principles outlined below: 
 

1. Ensure No Loss of Public Housing: 
• Provide one for one replacement of public housing units 
• Make every new unit modern and of high quality 
• Phase the rebuilding of sites while carrying out the process in a timely manner 
• Commit to minimize displacement of existing residents through on-site relocation and/or 

relocation to new first phase housing on-site or on an adjacent parcel 
 

2. Create Vibrant Economically Integrated Communities that improve the quality of life for 
residents and the surrounding neighborhood: 
• Build a mixed-income housing matrix that includes: 

1. Public Housing 
2. Affordable Rental and/or Ownership Housing 
3. Market Rate Housing Rental and/or Ownership 

• Emphasize priority needs and amenities for family housing 
• Incorporate retail and commercial uses where appropriate 
 

3. Maximize the Creation of New Affordable Rental and Ownership Housing: 
• In addition to one for one replacement of public housing, create as much affordable rental and 

ownership housing as appropriate for the sites 
• Use profits from the market-rate housing as funding for rebuilding the public housing 
 

4. Involve Residents in the Highest Levels of Participation in Entire Project: 
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• Engage residents in the planning and implementation process 
• Develop mechanisms for residents to engage in the process 
• Involve residents in the establishment of occupancy criteria  

 
5. Provide Economic Opportunities Through the Rebuilding Process: 

• Connect appropriate job training and service strategies such as CityBuild and Communities of 
Opportunity to the Development Process 

• Create viable employment opportunities (jobs) for existing residents through the development 
process 

• Take advantage of contracting opportunities for: 
1. Existing residents 
2. Local entrepreneurs 
3. Small and disadvantaged businesses 

 
6. Integrate the Process with Neighborhood Improvement Plans: 

• School improvement and reform 
• Parks improvements 
• Improved transportation 
• Enhanced public safety 
• Neighborhood economic development 
• Community and supportive services 
 

7. Create Environmentally Sustainable and Accessible Communities: 
• Incorporate Green Building Principles, LEED 
• Include design elements that meet long-term accessibility needs 
 

8. Build a Strong Sense of Community 
• Solicit Input from entire community in the planning and development process 
• Include current and prospective residents 
• Reach out to and engage neighbors 
• Apply community feedback when appropriate 

 
 
C. DESCRIPTION OF SITES 
 
The Authority is considering the development of seven of its public housing sites in San Francisco, which 
range in size from 785 units on 49.5 acres down to 80 units on 5.9 acres, all as described in Exhibit E.  
 

1. Site plans, construction drawings, asbestos lead-based paint investigation reports for existing sites 
are available for review upon appointment at 1815 Egbert Avenue.  Call (415) 715-3210 for an 
appointment.  Copies of selected drawings or documents can be arranged through local 
reprographics companies at cost. 
 

2. Conceptual proposed site development plans prepared by the Authority for certain sites are 
available for inspection and copying as provided in item 1 above.  These plans are for information 
purposes only and are not Authority preferred plans. 
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3. Site tours may be arranged upon appointment by calling (415) 715-3210. For further information 
and questions, contact Barbara T. Smith, Administrator, Housing Development and 
Modernization Department, 415-715-3220, smithb@sfha.org. 
 

4. Additional information on the Authority is available on our website at www.sfha.org. 
 

 
D. DEVELOPER QUALIFICATIONS 
 
The Authority is seeking development teams with demonstrated ability in the tasks listed below.  Item 1 is 
the minimum developer qualification described in Paragraph H. Item 1. Threshold, which must be met by 
the information presented in the Submittal Identification Form. 
  

1. Demonstrated experience from successful finance, design, construction, and management of at 
least three high quality developments that include low-income households within a larger mixed-
income community with both rental and ownership housing.  Experience with incorporation of 
mixed-use retail/commercial components is also desirable;  

2. Create an appropriate and feasible concept for mixed-income developments that will be 
compatible with and enhance the community; 

3. Demonstrate experience with and commitment to working with both low-income households and 
community groups on redevelopment planning and implementation, addressing socio-economic 
needs, providing economic opportunities, and managing temporary relocation, while enabling 
residents to remain in their community;  

4. Demonstrated ability to secure private and public financing, including Low-Income Housing Tax 
Credits, and necessary local, state and federal approvals, including public housing mixed-finance, 
in a timely manner; as well as demonstrated financial capacity of the development team to 
complete projects based upon past completed projects or financial statement.  Provide creative 
solutions to leverage private and public resources, secure equity and financing for the 
development of mixed-income rental and ownership housing;  

5. Create a development and financing strategy for the proposal site(s) that meets the Authority’s 
affordability goals while minimizing the need for local financial assistance; and, 

6. Assemble and manage a qualified development team including members having experience with 
environmental approvals, planning, subdivision and other entitlements, hazardous materials issues 
and remediation plans, design, construction, financing, and marketing. 

 
E. IMPORTANT DATES AND SUBMITTAL DEADLINE 
 

1. Informational Meeting: The Authority will conduct a meeting for interested developers to 
discuss this RFQ and the available properties at 2:00 PM PDT on Tuesday, October 30, 2007, in 
the Commission Room, 440 Turk Street, San Francisco. Potential responders are encouraged to 
attend, or to participate by telephone conferencing. The audio conference number is (877) 322-
9654, participant code946241.  The audio conference line will not receive any calls after 4:00 PM 
PDT Tuesday, October 30, 2007. 

 
2. Submittal Deadline: One original and four copies of the Statement of Qualifications and the 

attendant forms must be submitted and received by 4:00 PM PST on Tuesday, December 18, 
2007. Deliver in a single, sealed package labeled: 

 
Gregg Fortner, Executive Director 
San Francisco Housing Authority 
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San Francisco, CA 94102 
 

ATTN:  Solicitation No. 08-610-RFQ-001 
 

3. Evaluations: The Authority will evaluate Statements of Qualifications with representatives from 
appropriate City agencies during the month of December 2007, and may request interviews 
and/or additional information at that time. 
 

F. SUBMITTAL CONTENTS 
 
Please place the Statement of Qualifications submittal in a three-ring binder and organize the contents in 
the following sequence, using tabs to separate each section: 
 

Tab  
1 Submittal Identification Form 
2 Submittal Summary 
3 Experience of Developer Firm 
4 Experience of Development Team 
5 Development Concept for Specific Site(s) 
6 Financial Strategies for Development 
7 Resident Employment and Involvement Plan 
8 Certifications and Representations of Offerors, form HUD 5369-C (8/93) 

 
1. Submittal Identification Form: Complete and sign the three-page form. 
 
2. Submittal Summary: On company letterhead, provide a two-page summary which details the 

following (an additional page may be utilized for each additional site): 
 
a. Qualifications of the Developer Firm; 
b. Qualifications of the Development Team; 
c. A short description of what the firm would propose to accomplish on the development site of 

interest, including the number of dwelling units, income mix, tenure of units (rental and 
ownership), area and use of commercial spaces, type of construction, involvement of 
residents, onsite relocation, and economic opportunities, and any exceptional conditions that 
should be considered; 

d. A brief description of proposed financing strategies and potential resources; and, 
e. A short description of proposed schedule milestones. 

 
3. Experience of Developer Firm:  

 
a. For each of the projects listed in Section 6 of the Submittal Identification Form, list the 

following information: 
• Development name and address; 
• Date development process was completed; 
• Total number of units by type, number of bedrooms, and square foot size; 
• Size and use of commercial space; 
• Site acreage and density; 
• Number and type of parking ; 
• Income groups served by tenure (rental or ownership); 
• Total development cost and cost per square foot; 
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• All preliminary proposed equity and financing sources; and,  
• Identification of the role of key personnel involved in the development, including the 

extent of their involvement in the development’s planning and pre-development 
activities, acquisition, financing, construction, marketing, and property management. 

 
b. Provide a maximum one-page narrative chronicling the Developer Firm’s experience in 

developing similar projects, with affordable and/or mixed-income rental and ownership 
housing. 

 
4. Experience of Development Team: 

 
a. Development Experience:  

• Provide a maximum one-page narrative chronicling the Development Team’s experience 
in developing affordable, and/or mixed-income rental and ownership housing. Describe 
the specific roles and experiences of the Development Team members proposed.  Any 
proposal to add to or change primary Development Team members after selection will 
require Authority review and approval.  

 
b. Asset Management Experience: 

• Provide a maximum one-page narrative chronicling the developer’s experience in 
overseeing the operation, management, maintenance, financial reporting, and ongoing 
compliance for affordable or mixed-income rental and ownership housing with 
identification of family and senior developments. 

• Provide a maximum one-page narrative chronicling the developer’s experience in 
preparing and implementing a marketing plan for affordable mixed-income rental and 
ownership developments and document outcomes of these efforts. 

• Provide a list describing all affordable or mixed-income rental buildings owned and/or 
controlled by the developer. 

• Provide a separate list of any of the above buildings or developments that have a vacancy 
rate of more than 5 percent, have adverse tax credit findings, or have any missed 
payments of dept. Include the development name and address, length of time in 
operation, and number of dwelling units (separating residential and commercial). 

• Provide the latest year’s audited financial statement for the most comparable 
development (i.e., in operation for one year and financed with tax exempt bonds and/or 
low income housing tax credits). 

 
c. Design Architect Experience: 

• Describe no more than three completed developments where the design architect was the 
lead architect on completed buildings that are comparable to the proposed development. 

• Include the development name and address and tabulation of units, parking, approximate 
construction cost, and year completed. 

• If available, provide an 8-1/2 x 11 or smaller site plan and photos of the exteriors of these 
developments that display architectural design features, relationships of buildings, and 
relationships with adjacent properties. 

 
d. Other Development Team Members Experience: 

• If a contractor, financial consultant, or other entity is included as part of the development 
team, describe the comparable experience of each entity in a similar manner to the team 
members listed above. 
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• If Developer intends to joint venture with another entity or entities, clearly describe the 
roles that each entity will assume in developing the properties. 

 
5. Development Concept for Specific Site(s): Provide a narrative no more than five pages in length 

which discusses the following development possibilities: 
 
a. Existing units on site: number to be demolished, to be rehabilitated, and to remain as is.  If 

units will be demolished, identify the number of units and types of units to be constructed to 
replace or increase the number of demolished units. 

b. Existing site amenities: to be demolished, to be rehabilitated, and to remain as is. Provide 
description of any new amenities to be added to the properties. 

c. A description of the range of dwelling unit types to be provided (townhouse, walk-up flat, 
elevator building flat), the proposed range of total units by bedroom count, the types of 
community rooms and other development amenities, the types of management and 
maintenance facilities, and the types of proposed non-dwelling uses.  

d. A description of income and tenure mix.  As an example, at Hunters View, the new site will 
go from 267 units to 680 units.  The units include 40 percent (267) public housing 
replacement units, 13 percent affordable rental, 7 percent affordable homeownership, and 40 
percent market rate ownership. 

e. A description of the teams’ design approach to transforming an obsolete public housing site 
into an affordable mixed-income, mixed-use development with defensible space, new 
urbanism, and green building principles.  Describe specific components. 

f. A description of non-residential space, including retail or service space to be provided 
g. A description of specific design elements that would be included in the development to  

facilitate community interaction/ involvement goals of HOPE SF  
h. A circulation plan, including a description of on-street and off-street parking. 
i. An 8-1/2 x 11 inch conceptual site diagram (based on the Authority’s enclosed 8-1/2 x 11 

inch site diagram) depicting the proposed development area. 
 

6. Financial Strategies for Development: Provide a narrative no more than two pages in length which 
details the following: 

 
a. Describe the approach to financing a project on the specific site(s), including a discussion of how 

the one-for-one public housing replacement units will be financed, identify the potential subsidy 
sources for public housing replacement units, and identify potential equity and financing for the 
other affordable and market rate rental and homeownership units. Set out the assumptions about 
financing terms, affordability, target resident population, proposed service and/or commercial 
space use, marketing affordable and market units, etc.  Include a preliminary pro forma with 
potential funding sources and unit mix. 
 

b. Describe a possible development schedule and timeline for the specific site(s), addressing 
phasing and all aspects of redevelopment including acquisition, entitlements, resident relocation 
on-site and within the community, abatement and demolition, construction, marketing and tenant 
selection. 

 
7. Community Building, Resident Employment and Involvement Plan: Provide a narrative no more 

than two pages in length describing the following: 
 

a. A statement explaining the development team’s approach to community building and service 
delivery and how these strategies relate to the sustainability of the project.  
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b. Methods for meeting the Authority’s resident hiring requirements that Authority residents 
constitute a minimum of twenty-five percent (25%) of the total workforce hours (calculated 
by person-hours) on covered contracts. Refer to Attachment C, Summary of Affirmative 
Action Requirements, Section III. Commission Resolution No. 4967. 

c. Methods for meeting San Francisco Redevelopment Agency hiring requirements or other 
funding mechanisms, where required. 

d. Methods for involving residents of the development and of the adjacent community in all 
phases of the development process. 
  

8. Certifications and Representations of Offerors, form HUD-5369-C (8/93): Complete and sign 
one form for the development firm and one for each entity that is part of the proposed development 
team (Attachment B). 

 
G. EVALUATION CRITERIA 
 
Using a 100-point scale, the Authority will review the following factors to determine the most qualified 
developers: 
 

1. Successful experience developing comparable developments in terms of construction type, building 
design, types of housing (affordable, mixed-income, ownership and rental), financing, and 
involvement of low-income residents and community groups.  (35 points).  

 
2. Qualifications of the development team firms and staffs. (35 points) 

 
3. Appropriateness of the development concept for specific site(s) and the approach to financing, 

phasing and relocation for a project on the specific site(s). (20 points) 
 

4. Resident employment and involvement plan.  (10 points) 
 

 
 
 
 
H. SELECTION PROCESS 
 

1. Threshold: Authority staff will review each submittal to confirm the contents are complete, and that 
the minimum developer qualifications listed in Paragraph D. Item 1 are met by the information 
presented in the Submittal Identification Form.   

 
2. Evaluation Panel: Each complete submittal will be reviewed by an Evaluation Panel comprising 

Authority staff responsible for development and for finance, representatives of other City 
departments and agencies, and other non-Authority parties.  

 
3. Interviews: After review of the written submittals using the Evaluation Criteria, the Evaluation 

Panel will conduct interviews with firms in the competitive range to discuss the qualifications of the 
Development Firm and Development Team and the other elements of the submittal. All applicants 
invited to participate in the oral interviews will be given a final ranking after the interview process.  
The Authority may determine there are no Development Firms and Development Teams with 
appropriate qualifications for a specific site. 
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4. Commission Approval: For each specific site, the qualified submittal with the highest ranking will 
be presented to the Commission. The Authority staff may provide the Commission with both a 
summary and a more detailed analysis of the RFQ responses. The Commission may take action to 
authorize exclusive negotiations with selected developer for a specific development site. The 
negotiations are intended to produce a Disposition and Development Agreement for subsequent 
Commission and HUD approvals. 

 
I. DISPUTES 
 

1. Protest Of Award:  Any person or responder who disputes the decision to award a contract or who 
has been adversely affected by a decision of intended or actual award may file a written notice of 
protest with the Authority’s Contracting Officer. 
 

2. Filing The Protest:  The person or responder must file a protest in writing within ten calendar days 
of the date of the letters of award or the notification to unsuccessful responders. 
 

3. Content Of Formal Written Notice:  The formal written notice must be printed, typewritten, or 
otherwise duplicated in legible form.  The content of the formal written notice of protest must 
contain: 

 
• The name and address of the person or responder filing the protest and an explanation of how 

their substantial interests have been affected by Authority’s notice of the intended or of actual 
award; 

• A statement of how and when the person or responder filing the protest received notice of the bid 
solicitation or notice of intended or actual award; 

• A statement of all issues of disputed material facts.  If there is none, the protest must so indicate; 
• A concise statement of the ultimate facts alleged, as well as the Authority’s policies which entitle 

the person or responder filing the protest to relief; 
• A demand for relief to which the person or responder deems themselves entitled; and 
• Any other information which the person or responder contends is material. 

 
4. Response to Protest:  Upon receipt of a notice of protest, which has been timely filed, the award 

process will be suspended until the protest is resolved.  The Authority, if it deems necessary, may set 
forth in writing particular facts and circumstances which require continuance of the solicitation 
process on an emergency basis without the above mentioned delay in order to avoid immediate and 
serious danger to health, safety, or welfare.  This written determination will specifically detail the 
facts underlying the Authority’s decision and will constitute final action. 
 

5. Resolution: The Authority may request such other information pertaining to the matter as deemed 
appropriate.  Within ten days of the date of receipt of the written protest, the Authority will notify the 
person or responder making the protest of its decision. 

 
J. CONTRACT REQUIREMENTS 
 
The respondent selected for this effort must be fully qualified to perform the services described above and 
must also comply with the following Authority requirements: 
 

1. Agreement: The Authority’s Housing Commission will take action to authorize exclusive 
negotiations with the selected developer for a specific development site. The negotiations are 
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intended to produce a Disposition and Development Agreement for subsequent Housing 
Commission and HUD approvals. 

 
2. Insurance:  The Developer shall maintain insurance in full force and effect, during the entire term of 

the exclusive negotiations, as described in the Authority’s insurance requirements, Exhibit C. 
 
3. Drug-Free Workplace: The Developer must comply with the Federal Drug-Free Work Place Act of 

1988 (41 U.S.C. 701). 
 

4. Federal Labor Standards: The Developer must comply with Federal Labor Standards including 
Davis-Bacon wage rates required under Section 12 of the U.S. Housing Act of 1937. 

 
5. Affirmative Action Requirements: The Developer must comply with Affirmative Action 

Requirements including the following: 
 
1. Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 1701u) 
2. SFHA Commission Resolution No. 4967 requiring that public housing residents constitute a 

minimum of 25% of the total workforce hours for all contracts.  
3. SFHA Commission Resolution No. 3740 requiring that contractors, subcontractors, and 

vendors provide documentation to demonstrate compliance with apprenticeship and training 
programs. 

4. Executive Order 11246 
5. Minority-Owned and Women-Owned Business Enterprise (MBE/WBE) Opportunities 

constitute a minimum of 20% in aggregate for construction contracts and procurement 
activities.  

6. Sites within San Francisco Redevelopment Agency areas must meet the agency Small Business 
Enterprise participation goal of 50% and workforce goals that 50% of construction hours worked 
be given to San Francisco residents.  

 
6. Subcontractor Requirements:  The Developer shall assure that its subcontractors comply with all 

applicable HUD regulations, Authority and other local requirements. 
 
7. Security Identification Badges: All Developer's employees will be required to obtain and wear 

security badges at all Authority sites.  The badges can be obtained from the Human Resources 
Department at 440 Turk Street, San Francisco, CA 94102. The Authority will charge a minimal 
fee, not-to-exceed $5.00 per badge. Badges must be obtained prior to commencing work on any 
Authority site. 

 
(END OF DOCUMENT)
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SECTION II  

 
Attachments to be included with submittal  

 
Attachment A Submittal Identification Form ............................................................................ 3 pages 
 
Attachment B HUD-5369-C Certifications and Representations of Offerors, Non-Construction 2 pages 
 
 Download: http://www.hudclips.org/sub_nonhud/html/pdfforms/5369-c.pdf 
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SUBMITTAL IDENTIFICATION FORM 

 
1. DEVELOPMENT(S) OF GREATEST INTEREST  
Development CAL Number(s): 1- 
 
Development Name(s): 
 
Total Existing Units: Total Potential Units: 
 
Proposed Uses In Addition to Housing: 
 
 
2. DEVELOPER FIRM and JOINT VENTURE FIRM (if any) 
Entity Name: Form of Organization: 
Contact Name: Taxpayer ID or SS Number: 
Address: 
Phone: Fax: 
 
JV Entity Name: Form of Organization: 
Contact Name: Taxpayer ID or SS Number: 
Address: 
Phone: Fax: 
Entity Name: Form of Organization: 
 
3. PRINCIPALS 
Name: Title: 
Address: 
Phone: Fax: 
 
Name: Title: 
Address: 
Phone: Fax: 
 
Name: Title: 
Address: 
Phone: Fax: 
 
4. OTHER DEVELOPMENT TEAM MEMBERS 
Company Name: Role in Project: 
Contact Name: Title: 
Address: 
Phone: Fax: 
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Company Name: Role in Project: 
Contact Name: Title: 
Address: 
Phone: Fax: 
 
Company Name: Role in Project: 
Contact Name: Title: 
Address: 
Phone: Fax: 
 
5. BANK REFERENCES 
Bank Name: 
Contact Name: Title: 
Address: 
Phone: Fax: 
 
Construction Lender Name: 
Contact Name: Title: 
Address: 
Phone: Fax: 
 
Permanent Lender Name: 
Contact Name: Title: 
Address: 
Phone: Fax: 
 
6.  DEVELOPMENT EXPERIENCE (List development projects completed by Developer Firm – 

See Paragraphs D.3 and H.1 of the Request for Qualifications) 
Project Name: Project Type: 
Project Address: Number of Dwelling Units: 
Nature of Developer’s Involvement: 
Contact Name: Contact Phone: Contact Fax: 
 
Project Name: Project Type: 
Project Address: Number of Dwelling Units: 
Nature of Developer’s Involvement: 
Contact Name: Contact Phone: Contact Fax: 
 
Project Name: Project Type: 
Project Address: Number of Dwelling Units: 
Nature of Developer’s Involvement: 
Contact Name: Contact Phone: Contact Fax: 
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7.  PUBLIC HOUSING AUTHORITY REFERENCE 
Project Name: Project Type: 
Project Address: Number of Dwelling Units: 
Nature of Developer’s Involvement: 
Public Housing Authority Name: 
Contact Name: Title: 
Address: 
Phone: Fax: 
 
PUBLIC HOUSING AUTHORITY REFERENCE 
Project Name: Project Type: 
Project Address: Number of Dwelling Units: 
Nature of Developer’s Involvement: 
Public Housing Authority Name: 
Contact Name: Title: 
Address: 
Phone: Fax: 
 
PUBLIC HOUSING AUTHORITY REFERENCE 
Project Name: Project Type: 
Project Address: Number of Dwelling Units: 
Nature of Developer’s Involvement: 
Public Housing Authority Name: 
Contact Name: Title: 
Address: 
Phone: Fax: 
 
 
CERTIFICATION OF ELIGIBILITY 
 
This is to certify that ____________________________________________________   
      (Firm's Name) 
involved with this work, is not debarred, suspended, or otherwise prohibited from contracting by any Federal, 
State, or Local Agency.  
 
                                                                                         
    (Signature) 
     
                                                                                         
    (Type or Print Name) 
 
                                                                                         
    (Title)  
                                                  
                                                                                         

   (Date) 
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PLACEHOLDER PAGE 
 

FOR 
 

FORM HUD-5369-C CERTIFICATIONS AND REPRESENTATIONS 
OF OFFERORS, NON-CONSTRUCTION 

 
 Download: http://www.hudclips.org/sub_nonhud/html/pdfforms/5369-c.pdf
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SECTION III  
 

Exhibits 
 

Exhibit A HUD-5369-B Instructions to Offerors, Non-Construction................................. 4 pages 
 
 Download: http://www.hudclips.org/sub_nonhud/html/pdfforms/5369-b.pdf 
 
Exhibit B HUD-5370-C General Contract Conditions, Non-Construction ........................ 5 pages 
 
 Download: http://www.hudclips.org/sub_nonhud/html/pdfforms/5370-c.pdf 
 
Exhibit C Authority Insurance Requirements..................................................................... 2 pages 
Exhibit D Summary of Affirmative Action Requirements ................................................. 4 pages 
Exhibit E Description of Existing Sites Available for Development ............................... 26 pages 
Exhibit F Disposition and Development Agreement Sample Table of Contents ................1  page 
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AUTHORITY INSURANCE REQUIREMENTS, NON-CONSTRUCTION 
 

The Developer will maintain in full force and effect during the full term of the Contract the insurance 
requirements listed below, and in a solvent company or companies that maintain a rating of "B+" or better 
and admitted to sell insurance in California through the Department of Insurance.  This insurance must be 
under the usual terms employed by casualty companies in California, naming the Housing Authority 
(Owner) and its respective members, officers, agents and employees as additional insured.  Such 
insurance shall protect such additional insured and indemnify them against direct or contingent loss or 
liability for bodily injury, death and and/or property damage arising in any manner from the Developer’s 
performance of the Contract with Housing Authority, or the nature of the services provided, or any 
operations under or connected with the Contract with the Housing Authority. 
 

1. Worker's Compensation Employers' Liability with limits as required by State California (Currently 
$1,000,000 for each accident). 

 
2. Comprehensive General Liability Insurance with limits not less than $1,000,000 per person 

occurrence Combined Single Limit Bodily Injury and Property Damage, including Contractual 
Liability, and Completed Operations coverage.  If the Developer has a "claims made" policy, then the 
following additional requirements apply: the policy must provide a "retroactive date" which must be 
on or before the execution date of the Contract; and the extended reporting period may not be less 
than five years following the completion of the Contract. 

 
3. Comprehensive Automobile Liability Insurance with limits not less than $1,000,000 each occurrence 

Combined Single Limit bodily Injury and Property Damage. 
 

4. Professional Liability Insurance with a limit of not less than $1,000,000 each occurrence.  If the 
policy is in claims-made form, the Design Professional agrees to maintain such insurance for three (3) 
years following the completion of the construction of the project; provided that if such insurance is 
not available on commercially reasonable terms (i.e. the premiums for the same coverage have 
increased at least by 200%) during such three year period, the Design Professional may self-insure.  

 
Comprehensive General Liability and Comprehensive Automotive Liability Insurance policies shall be 
endorsed to provide the following: 
 

1. Name as ADDITIONAL INSURED the San Francisco Housing Authority, its Officers, and Members 
of Commission, Agents and Employees. 

 
2. That such policies are primary insurance to any other insurance available to the Additional Insured, 

with respect to any claims arising out of this Agreement, and that the insurance applies separately to 
each insured against who claim is made or suit is brought, but the inclusion of more than one insured 
shall not increase the insurer's limits of liability. 

 
3. All policies shall be endorsed to provide thirty (30) days advance written notice to the Housing 

Authority of cancellation, non-renewal or reduction in coverage, mailed to the following address: 
 

San Francisco Housing Authority 
440 Turk Street, 2nd Floor 
San Francisco, CA  94102 
Attention:  Contract/Procurement Division 

 
4. Certificates of Insurance, in form and with insurers satisfactory to the Housing Authority, evidencing 

all coverage above, shall be furnished to the Housing Authority prior to award and before 

Authority Insurance Requirements 
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commencing any operations under this contract, with complete copies of policies to be furnished 
promptly upon the written request of the Housing Authority, at the following address: 

 
San Francisco Housing Authority 
440 Turk Street, 2nd Floor 
San Francisco, CA  94102 
Attention:  Contract/Procurement Division 

 
5. Any coverage which the Design Professional proposes to self-insure, or any intention to operate 

vehicles other than automobiles (i.e. boats, aircraft, etc.) shall require prior Housing Authority 
approval of the appropriate insurance to be agreed upon. 

 
Approval of the insurance by the Housing Authority shall not relieve or decrease the liability of the 
Developer.  The contract shall terminate immediately, without notice to the Developer, upon any lapse of 
required insurance coverage.  The Developer shall be advised that should the Developer through its 
negligence fail to meet the professional standards of care and performance of its services that result in 
additional costs to the Housing Authority, it will be the intention of the Housing Authority to recoup these 
costs from the Developer.   
 
 

(END OF INSURANCE REQUIREMENTS) 
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SAN FRANCISCO HOUSING AUTHORITY 

 
SUMMARY OF AFFIRMATIVE ACTION REQUIREMENTS 
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I. EXECUTIVE SUMMARY 
 
A. This document describes the Affirmative Action Requirements for covered construction and 

construction-related contracts.  It references applicable Federal regulations and Housing 
Authority Resolutions, and provides sources for documents and organizations. 

 
B. Goals and Requirements Highlights:   
 

1. Low-Income Hiring: 30% of all new hires in each construction trade (Section 3).   
2. SFHA Resident Hiring: 25% of the total workforce (Resolution No. 4967). 
3. MBE/WBE Firms: 20% of the aggregate involvement (Resolution No. 2444). 
4. Non-Compliance Penalties: Breach of contract, termination, suspension, debarment, $45.00 

per hour for shortfalls in hours worked by residents (Resolution No. 4967). 
5. San Francisco Redevelopment Agency requirements where appropriate. 

 
II. SECTION 3 OF THE HOUSING AND URBAN DEVELOPMENT ACT OF 1968      (12 

U.S.C. 1701u) 
 

A. The Housing Authority of the City and County of San Francisco (SFHA) requires compliance 
with section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 1701u), as 
amended, and its accompanying regulations in 24 CFR 135 (hereinafter called Section 3).  

 
B. Related Documents: 

 
1. 24 CFR 135. 
2. Appendix to 24 CFR Part 135, Examples of Efforts to Offer Training and Employment 

Opportunities to Section 3 Residents. 
3. General Conditions of the Contract for Construction, HUD-5370 (3/97), Clause 40. 
4. General Contract Conditions, Non-Construction, HUD-5370-C (5/92), Clause 19.
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III.  SFHA COMMISSION RESOLUTION NO. 4967 
 

A. SFHA Commission Resolution No. 4967 adopted February 22, 2001, increases the Section 3 
requirements contained in 24 CFR Part 135 to require that residents of SFHA public housing 
constitute a minimum of twenty-five percent (25%) of the total workforce (calculated by 
person-hours).  

 
B. Covered Contracts: Construction contracts over $25,000 and non-construction contracts over 

$50,000. 
 

C. Compliance: The contractor's good faith efforts will be evaluated by the SFHA Contracting 
Officer using Appendix to 24 CFR Part 135, Examples of Efforts to Offer Training and 
Employment Opportunities to Section 3 Residents.  Non-compliance can result in penalties of 
$45.00 per hour for shortfalls in hours worked by residents, breach of contract, or termination, as 
described in Resolution No. 4967. 

 
D. Related Documents: 

 
1. SFHA Commission Resolution No. 4967 adopted February 22, 2001. 
2. Appendix to 24 CFR Part 135, Examples of Efforts to Offer Training and Employment 

Opportunities to Section 3 Residents. 
 
IV. SFHA COMMISSION RESOLUTION NO. 3740 
 
 
V. EXECUTIVE ORDER 11246 
 

A. Under Executive Order 11246 of September 24, 1965, as amended, the SFHA requires the 
inclusion of the “Notice of Requirement for Affirmative Action to Ensure Equal Employment 
Opportunity” and the “Standard Federal Equal Employment Opportunity Construction Contract 
Specifications” as a condition of any grant, contract, subcontract, loan, insurance or guarantee 
involving federally assisted construction in excess of $10,000. 

 
B. Related Documents: 

 
1. 41 CFR Part 60.4.  

a. Notice of Requirement for Affirmative Action To Ensure Equal Employment 
Opportunity (Executive Order 11246), 41 CFR Part 60-4.2 (d). 

b. Standard Federal Equal Employment Opportunity Construction Contract Specifications 
(Executive Order 11246), 41 CFR Part 60-4.3 (a). 

2. General Conditions of the Contract for Construction, HUD-5370 (3/97), Clause 39. 
3. General Contract Conditions, Non-Construction, HUD-5370-C (5/92), Clause 14. 
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VI. MINORITY-OWNED AND WOMEN-OWNED BUSINESS ENTERPRISE (MBE/WBE) 

OPPORTUNITIES 
 

A. Consistent with Executive Orders 11625, 12138, and 12432, and section 3 of the Housing and 
Urban Development Act of 1968 (12 U.S.C. 1701u), as amended, the SFHA shall make efforts to 
ensure that small businesses, women-owned business enterprises, minority-owned business 
enterprises, labor surplus area business, and individuals or firms located in or owned in 
substantial part by persons residing in the area of an SFHA development are used when possible. 

 
B. SFHA Commission Resolution No. 2444 adopted February 25, 1982, established SFHA 

MBE/WBE requirements: it is the goal of the SFHA to achieve, to the greatest extent possible, a 
twenty percent (20%) aggregate involvement of MBE/WBE’s in construction contracts and 
procurement activities, by dollar volume. 

 
C. Compliance: The San Francisco Human Rights Commission (415-252-2500) maintains a list of 

certified MBE/WBE firms, and will determine whether a firm is considered bona fide.  
 

D. Related Documents: 
 

1. SFHA Commission Resolution No. 2444 adopted February 25, 1982. 
2. General Conditions of the Contract for Construction, HUD-5370 (3/97), Clause 8. 

 
 
VII.  EMPLOYER AND EMPLOYEE TAX CREDITS 

A. General:  There are various tax credits available to both employers and employees through 
Federal, State and City of San Francisco programs.  By hiring through a qualified program, a 
business may be eligible for thousands of dollars in tax credits as well as On-the-Job Training 
subsidies for a new employee.  Each prospective contractor should consult a competent 
professional advisor for specific guidance about the tax credits as well as other related tax 
incentives, deductions or benefits. 

 
B. Private Industry Council (PIC): The Business Services Manager of PIC in San Francisco (415-

431-8700) can help fill job openings through referrals of qualified job seekers participating in the 
PIC Job Training program.  

 
 
IX.  RELATED DOCUMENTS 
 

A. Documents referenced herein are on file at the SFHA Contract and Procurement Division, 440 
Turk Street, (415-241-1041) and the SFHA Housing Development Division, 1815 Egbert 
Avenue, (415-715-3210).  Copies will be furnished upon request. The documents are also 
available at the SFHA web site, www.sfha.org. 

 
B. List of Documents: 

 
1. SFHA Commission Resolution No. 2444 adopted February 25, 1982. 
2. SFHA Commission Resolution No. 4967 adopted February 22, 2001. 
3. 24 CFR Part 135. 
4. Appendix to 24 CFR Part 135. 
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5. 41 CFR Part 60-4. 
6. General Conditions of the Contract for Construction, HUD-5370 (3/97). 
7. General Contract Conditions, Non-Construction, HUD-5370-C (5/92). 
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EXHIBIT E 
 

SAN FRANCISCO SITES IDENTIFIED FOR REDEVELOPMENT 
 
  

  

SITE DEVELOPMENT ADDRESS TYPE NUMBER OF BEDROOMS TOTA
L YEAR

NUMBER  NAME   0 1 2 3 4 5 6 UNITS BUILT

1 Westside Courts 2501 Sutter St. F 0 84 24 20 8 0 0 136 '43 

2 Potrero Annex 3 Turner Terrace F 0 13 46 55 18 5 0 137 '55/'80 

3 Potrero Terrace 1095 Connecticut 
St. F 0 27 387 55 0 0 0 469 '41 

4 Westbrook 
Apartments 90 Kiska Road F 0 4 60 116 33 12 0 225 '56 

5 Hunters Point (A) 
East Kirkwood at Earl F 0 4 44 13 19 0 0 80 '53/'83 

6 Hunters Point (A) 
West 

Oakdale and Palou 
at Griffith F 0 13 78 22 10 9 1 133 '53/'78 

7 Sunnydale/Velasco 1654 Sunnydale 
Ave. F 5 79 536 150 15 0 0 785 '41/62 

             

 
 
 
 F = Family Development 
 S = Senior Development 

Description of Existing Sites Available for Development  
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LOCATION OF EXISTING SITES AVAILABLE FOR DEVELOPMENT  

 
 

 
 

REFER TO INDIVIDUAL SITE DESCRIPTIONS FOR MAPS

Description of Existing Sites Available for Development  
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SITE 1: Westside Courts 

 
CAL #:    1-8 
EIOP:    1943 
Development type:  Low-rise 
Occupancy type:   Family 
Number of units:   136 
    Family:  136 
    Elderly:     0 
Bedroom Distribution:  1 bedroom: (84) 
    2 bedroom: (24) 
    3 bedroom: (20) 
    4 bedroom:  (8) 
Number of buildings:  6 
Structure type:   Reinforced concrete 
Year constructed:  1943 
 
Site Description 
Westside Courts occupies a full city block at Sutter and Broderick Streets. The site is of moderate grade 
sloping generally from west to east. It is divided by retaining walls into three terraces separated by a half 
flight of stairs. Each terrace contains two of the buildings. Paved pedestrian surfaces are in close 
proximity to the buildings with lawns elsewhere. There are two well-developed tot-lots and one basketball 
court on the site. A notable piece of public art is located in the middle courtyard. Vertical circulation is 
attained by two exterior staircases. 
 
Building Envelope and Public Spaces Description 
The buildings are rectilinear with flat roofs, and are constructed of site-cast concrete. The exterior 
aluminum windows and metal doors have been spot replaced over the life of the buildings. The low-slope 
roof is a built up design and drains to exterior gutters. All of the dwellings above the first floor are 
accessible by open stairs and public exterior balconies.  
 
There are two types of buildings on site: 
 
Type “A” buildings contain eighteen units and are built over a low crawl space. Although very similar in 
appearance to the “B” buildings, the “A” buildings are uniformly three stories in height. There are two 
structures of this type located in the interior of the site, with no direct street frontage. 
 
Type “B” buildings contain twenty-five units and a partial basement. The basements are currently used 
for storage, office, and community spaces. The buildings step from three stories in the middle to two 
stories on the ends. Located on the corners of the block, there are four “B” buildings. 
 
The community spaces at Westside Courts are located in the easternmost “B” buildings. One building 
contains a laundry and a multi-purpose room for resident use.  There are project management and district 
offices located in this building as well. The second building houses a preschool program. All other 
basement spaces on site are used as storage. 
 
Mechanical and Electrical Systems Description 
A boiler located in a rooftop penthouse supplies domestic hot water. Units are heated by gas wall furnaces 
in each living room. A forced-air gas furnace heats the community rooms. The electrical panels are fuse 
boxes in each unit with remote main fuses in the basement. A fire-suppression sprinkler system is located 
in each building with a single sprinkler head above the entry door to each unit.  

Description of Existing Sites Available for Development  
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Unit Interiors 
Unit finishes consist of painted concrete ceilings and plaster walls. Flooring is resilient tile that has been 
replaced within the last ten years. Interior doors are wood stile and rail doors. 
 
Summary of Issues 
The electrical systems (switchgear, branch panel and wiring) need to be replaced.  The galvanized hot and 
cold water distribution lines are in need of replacement. 

Description of Existing Sites Available for Development  
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Existing aerial shot of 136 low-rise family units at 53 units per acre

Description of Existing Sites Available for Development  
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SITE 2:  Potrero Annex 
 

 
CAL #:    1-10 
EIOP:    1955 
Development type:  Townhouse/Garden 
Occupancy type:   Family 
Number of units:   137 
    Family: 137 
    Elderly:    0 
Bedroom Distribution:  1 Bedroom (13) 

2 Bedroom (46) 
3 Bedroom (55) 
4 Bedroom (18) 
5 Bedroom (5) 

Number of buildings:  23 
Structure type:   Wood frame  
 
 
 
Site Description 
Potrero Annex is located on a sloping site at Missouri and 23rd Street.  The development has 23 
townhouse/garden style apartment buildings scattered throughout the nine acre site.  The buildings are 
accessed by concrete sidewalks and site stairs, which connect to the street sidewalks and other buildings.  
Due to the considerable slope, concrete retaining walls form terraces throughout the site. 
 
Building Envelope and Public Spaces Description 
The buildings at Potrero Annex are wood framed with concrete basement walls and slab-on-grade 
concrete floors.  The exterior finish is stucco on all buildings.  The roofs are a shallow pitch that drains to 
perimeter gutters and exterior downspouts.  The roof covering is a built-up system installed in 1998.  Also 
in 1998, 13 of the 23 buildings had new vinyl windows installed.   
 
Mechanical and Electrical Systems Description 
The dwelling units are heated by gas-fired wall heaters.  Domestic hot water is provided by a central 150-
gallon hot water heater located in the basement of each building. Each unit is equipped with a circuit 
breaker electrical panel. 
 
Unit Interiors 
In 1998, 13 of the 23 buildings had major renovations completed to the apartment interiors.  The original 
plaster walls were replaced with gypsum wallboard, and kitchen and bathrooms were remodeled including 
new sheet vinyl flooring, new plumbing fixtures and cabinets. 
The remaining 10 buildings have plaster walls and ceilings, with a combination of wood flooring in the 
living areas and resilient tile in the kitchens and baths. 
 
Summary of Issues 
The window frames are rotten and need to be replaced.  The power wiring, unit electrical panels and 
wiring are in need of replacement.  The landscaping needs to be reseeded.  The irrigation system does not 
work.  The site steps are chipped and cracked and are missing handrails. 
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SITE 3:  Potrero Terrace  
 
CAL #:    1-2 
EIOP:    1942 
Development Type:   Walk-up 
Occupancy Type:  Family 
Number of units:   469 
    Family: 469 
    Elderly: 0 
Bedroom Distribution:  1 Bedroom: (27) 
    2 Bedroom: (387) 
    3 Bedroom: (55) 
Number of Buildings:  39 
Structure Type:   Reinforced Concrete 
Year constructed:  1941 
 
 
Site Description 
The buildings of Potrero Terrace are long, rectilinear, and situated on a steeply terraced hillside.  The 
large site is roughly divided into four sections.  Three sections are created by two city streets that run 
down the hillside, and another section below separated by a street that runs along the side of the hill.  
Access to units is via sidewalks that run the length of the buildings to the street, and exterior stairs at the 
ends of some buildings.  The laundry rooms have been abandoned; the only community spaces at Potrero 
Terrace are now located in the Administration Building which houses the office and community spaces. 
The landscaping at Potrero Terrace is primarily grass, with some shrubbery.  Parking on the site is in the 
form of head-on small parking lots along the streets.  Sidewalks run along the length of the buildings from 
the street to the units. 
 
Building Envelope and Public Spaces Description 
The buildings at Potrero Terrace are composed of concrete masonry walls with concrete floors.  Roofs are 
pitched with clay tiles that were replaced in 2001.  Exterior walkways on the second floors run the length 
of each building and were designed as a means of emergency egress as the only access is by windows.  
Dwelling units are accessed directly from site walkways.  
 
Mechanical and Electrical Systems Description 
Heating is supplied to the units via boilers that service multiple buildings.  These boilers also provide 
domestic hot water to the units.  There are no ventilation systems in the units to circulate air and prevent 
mildew. 
Overhead wires and transformers that are owned by the Housing Authority provide electrical power.   
 
Unit Interiors 
The unit finishes consist of painted concrete ceilings and plaster wall finishes.  The floor covering is 
resilient tile with sheet vinyl on some interior stairs.     
 
Apparent Safety Problems: 
There is no system installed for ventilation above the range.  The site steps are broken and unsafe.  There 
are no handrails on the steps.  There is vinyl asbestos tile present that will eventually need to be replaced.  
There is asbestos pipe insulation that also needs to be replaced. 
 
Summary of Issues 
The electrical systems are old and need replacement.  Boiler and boiler room equipment are at the end of 
their life cycle and need replacement.  The retaining walls are cracked, broken and in need of repair.  The 
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window sashes are worn out and need to be replaced.  The overhead electrical distribution is inadequate 
and should be replaced. 
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Existing 606 family units at 21 units per acre

Authority conceptual master plan as an example only 
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SITE 4: Westbrook 
 
CAL #:    1-9 
EIOP:    1957 
Development type:  Townhouses 
Occupancy type:   Family 
Number of units:   225 
    Family:  225 
    Elderly:  0 
Bedroom Distribution:  1 Bedroom: (4) 

2 Bedroom: (60) 
3 Bedroom: (116) 
4 Bedroom: (33) 
5 Bedroom: (12) 

Number of buildings:  37 
Structure type:   Wood frame 

 

Year constructed:  1956 
 
Site Description 
Westbrook Apartments are bounded by Kiska, Northridge, Harbor and Dormitory Roads.  Adjacent to 
Westbrook is Hunters Point (East).  There are nine building types scattered around the site, they vary only 
slightly in unit configuration.  The landscaping consists of large areas of grass and paved concrete walks 
and patios near the buildings.  The moderately sloping terrain requires the use of retaining walls and some 
concrete steps. 
 
Building Envelope and Public Spaces Description 
The buildings at Westbrook are wood framed construction with concrete slab-on-grade foundations.  The 
exterior is primarily stucco, with some wood lap siding.  The roofs are built-up asphalt.  They have a 
shallow pitch, which drains to perimeter gutters and exterior downspouts. 
 
Mechanical and Electrical Systems Description 
Each one, two, and three bedroom unit has gas-fired wall heaters.  Four and five bedroom units have a 
central gas furnace with ductwork serving individual rooms.  All units have hot water heaters.  The 
buildings originally had boilers, which have been removed.  The electrical utility lines are individually 
metered. 
 
Unit Interiors 
Interior finishes consist of gypsum wallboard walls and ceilings.  Floor coverings are a combination of 
resilient tile and sheet vinyl. 
 
Apparent Safety Problems 
The interior window security bars do not have breakaway hardware. 
 
Summary of Issues 
The sanitary, water, gas and galvanized hot and cold water distribution lines need to be replaced.  The 
landscaping wood retaining wall has dry rot.  The power wiring and branch panel are in need of 
replacement. 
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SITE 4: Westbrook 
 

 
Existing 225 townhouses at 12 units per acre 

 
 
 

 
Authority conceptual master plan as an example only 
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SITE 5 & 6:  Hunters Point 
 
CAL #:    1-17 (A) 
EIOP:    1954 
Development Type:   Townhouse 
Occupancy Type:  Family 
Number of units:   213 
    Family: 213 
    Elderly: 0 
Bedroom Distribution:  1 Bedroom (17) 
    2 Bedroom (122) 
    3 Bedroom (35) 

4 Bedroom (29) 
5 Bedroom (9) 
6 Bedroom (1)          

Structure Type:   Wood frame 
Number of buildings:  41 
Year constructed:  1953 
 
Site Description 
Hunters Point consists of three adjacent developments, Upper West, Lower West, and East.  They are 
bordered by Oakdale and Griffith at Palou, Kirkwood Avenue, and Dormitory Road.   
 
Two-story four-plexes and six-plexes are scattered around the three sites, with concrete walkways 
connecting the buildings to the public sidewalk and each other.  There are two basketball courts as 
well as several small play areas around the developments.    
 
Building Envelope and Public Spaces Description 
The buildings at Hunters Point are all wood framed with a combination of wood and stucco exterior.  The 
foundations are concrete slab-on-grade.   
 
The roofs are low-slope built-up asphalt, and roof drainage is provided by perimeter gutters and exterior 
downspouts. 
 
Mechanical and Electrical Systems Description 
Individual apartments are equipped with gas-fired furnaces and hot water heaters.  The buildings 
originally had a central boiler system, which has been removed.  Electrical lines are individually 
metered.    
 
Unit Interiors 
The unit finishes consist of gypsum wallboard ceiling and walls.  Floors finishes are mostly original 
wood flooring in the living rooms and bedrooms and resilient tile or sheet vinyl in the kitchens and 
bathrooms. 
 
Summary of Issues 
There is vinyl asbestos tile present which will eventually need to be removed. The water, gas and sanitary 
lines are at the end of their life cycle and need to be replaced.  There are many windows that are broken 
and need to be replaced.  The branch panel and power wiring are outdated and need to be replaced to meet 
current needs. 
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SITE 5: Hunters Point A East 
 

 
Existing 133 family townhouses at 17 units per acre on terraces site 

 

 
Authority conceptual master plan as an example only 
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SITE 6: Hunters Point A West 
 

 
Existing 133 family townhouses at 17 units per acre on terraced site 

 

 
Authority conceptual master plan as an example only 
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SITE 6: Hunters Point A West 

Description of Existing Sites Available for Development  



San Francisco Housing Authority  Solicitation No.  08-610-RFQ-001 
Request for Qualifications to Redevelop Authority Property  
 

101607 Page 21 of 26                                                                       EXHIBIT E 

SITE 7:  Sunnydale 
 
CAL #:    1-3 
EIOP:     
Development type:  Townhouse 
Occupancy type:   Family 
Number of units:   767 
    Family: 767 
    Elderly:   0 
Bedroom Distribution:  One bedroom: 71 
    Two bedroom: 531 
    Three bedroom: 150 
    Four bedroom: 15 
Number of buildings:  91 
Structure type:   Concrete   
Year constructed:  1940 
 
Site Description 
The Sunnydale housing development is located at 1654 Sunnydale Avenue. The development consists of 
six different building types totaling 91 buildings. The overall site is organized by five main streets 
defining six blocks.  
The landscaping consists of grass lawns with play areas. The site is not irrigated except for the front of the 
administration building. Thirteen asphalt parking lots are scattered throughout the site for off-street 
parking.  
 
Building Envelope and Public Spaces Description 
The buildings at Sunnydale are painted concrete-masonry construction with furred-out walls on the 
interior. Exterior windows are single-pane metal, while the doors are a mixture of metal and wood. The 
gabled roofs of the two-story buildings are sheathed with clay tile shingles. All units have an exterior 
entrance. An administration building with community center, childcare, and police department is located 
at the corner of Sunnydale Avenue and Santos Street. 
 
Mechanical and Electrical Systems Description 
Units are heated by force-air gas furnaces that only serve the ground floor. Hot water heaters and circuit 
breaker panels are located in each unit. A washing machine connection was observed; however, no dryer 
connections were found. 
 
Unit Interiors 
Interior finishes consist of gypsum wallboard walls, and a mixture of unfinished ceilings and gypsum 
wallboard ceilings. The flooring in the units is resilient tile. Asbestos tile was observed in some of the 
residences. 
 
Apparent Safety Problems 
There is vinyl asbestos tile present which will eventually need to be removed.  The smoke detectors in 
some of the units are missing or dysfunctional and need to be replaced.  There are interior window bars 
that need to have breakaway hardware as a means of egress. 
 
 
 
 
Summary of Issues 
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Boiler and boiler room equipment are at the end of their life cycle and need replacement.  The power 
wiring should be replaced.  The galvanized hot and cold water distribution lines are corroded and should 
be replaced.  The sanitary lines need to be replaced.  The windows need to be replaced. 
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Existing aerial photo of 767 low-rise family townhouses at 16 units per acre 
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SITE 7:  Velasco 
 
CAL #:   1-18(7) 
EIOP:   1962 
Development Type:  Walk Up 
Occupancy Type: Senior 
Number of units:  18 
   Family: 0 
   Elderly: 18 
Bedroom Distribution: Studio: 5 
 1 Bedroom: 8 
 2 Bedroom: 5 
Site Area:  0.71 Acres 
Density:  25.4 Units per Acre 
Structure Type:  Wood Frame 
Number of buildings: 2 
Year constructed: 1962 
 
Site Description 
Hayes Valley (Velasco) occupies a site, rectangular in shape, located on Velasco Avenue. There are 
two two-story, rectangular buildings on the site. Building A1B is twice as long as Building A1A and 
they are both connected to each other via the roof system and exterior walkways. There are a 
combination of studio, one and two bedroom units.   

 

 
All apartments have exterior entry doors. Landscaping over the generally flat site is limited to small 
grass areas and planters. 
 
Building Envelope and Public Spaces Description:  
Both buildings are wood framed with an EIFS/plaster finish.  The windows are aluminum and the doors 
are metal.    
 
The roofs are pitch and covered with asphalt shingles.     
 
Dwelling units are accessed along exterior walkways and stairs.   
 
This site does not have public spaces.   

 
Mechanical and Electrical Systems Description  
All units are heated by a hydronic radiation system, with hot water provided by one boiler.  The 
same boiler provides domestic hot water to both buildings.  
 
Electrical panels in the units are circuit breaker type.     
 
Unit Interiors  
Interior finishes consist of painted gypsum wallboard walls and ceilings.  The floor coverings are 
resilient tile.   
 
Summary of Issues  
There is asbestos pipe insulation that needs to be removed. Boiler and boiler room equipment are at the 
end of their life cycle and need replacement.  
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DISPOSITION AND DEVELOPMENT AGREEMENT 
SAMPLE TABLE OF CONTENTS 

 
Article 1. Definitions 
Article 2. Revitalization Plan Components; Financing 
Article 3. General Duties of Parties 
Article 4. Authority Predevelopment Component 
Article 5. Developer Predevelopment Component 
Article 6. Conditions Precedent to Performance at Closing 

A. Regulatory and Operating Agreement 
B. Authority Loan Documents 
C. Developer Guaranties 
D. Tax Credit and syndication documents 
E. Housing Option, Right of First Refusal  
F. Management Agreement(s) 
G. Management Plan(s) 
H. Community and Supportive Services Plan(s) 
I. Mixed-Finance Proposal to HUD 
J. Mixed-Finance Amendment to the Annual Contributions Contract 

Article 7. Housing Development Component 
Article 8. Financing Arrangements 
Article 9. Design 
Article 10. Construction 
Article 11. Ownership, Operation and Disposition of Housing Development 
Article 12. Commercial Development 
Article 13. Obligations Which Continue Through and Beyond the Completion of Construction 
Article 14. Non-Discrimination and Other Federal and State Requirements 
Article 15. Role of HUD 
Article 16.  Insurance 
Article 17.  Termination for Cause 
Article 18. Termination for Convenience 
Article 19. Parties’ Disputes 
Article 20. Security Financing and Rights of Holders 
Article 21. Representations and Warranties 
Article 22. Miscellaneous 
 
List of Exhibits 
  Legal Description 
  Approved Development Budget 
  Scope of Development 
  Preliminary Site Plan/Schematic Design 
  Schedule of Performance 
  Site Mitigation Plan 
  Affirmative Action Requirements 
  Insurance 
  Resident Hiring Plan 
  Preconstruction Services Agreement 
  Permitted Exceptions 

Pledge Agreement
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HOPE SF: 

Rebuilding Public Housing and 
Restoring Opportunity for its Residents 

 
 
 
 
 
 
 

Summary of Task Force Recommendations to the  
Mayor and Board of Supervisors 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

March 23, 2007 
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INTRODUCTION  
 
As a result of chronic underfunding by the federal government, the future of public housing in San 
Francisco and the nation is at risk.  While we firmly believe that the federal government has a 
responsibility to increase the funding for public housing, San Francisco must take action quickly to ensure 
no loss of public housing in our city.   
 
In the fall of 2006, Mayor Newsom and Supervisor Maxwell selected a broad-based task force to provide 
recommendations for addressing the conditions in San Francisco’s most distressed public housing while 
also enhancing the lives of its current residents.   This document outlines those recommendations and the 
Task Force’s suggestions for crucial next steps to address these issues.   
 
 
The Case for Immediate Action 
 
The San Francisco Housing Authority (SFHA) owns and manages approximately 6,400 units of public 
housing.   For the last two decades, funding for public housing has been in steady decline.  Over the last 
six years severe cuts have caused both intense physical distress to housing conditions and serious social 
and economic consequences for residents.  
 
In 2002, the SFHA commissioned an independent assessment of the physical needs of its properties, 
which revealed a backlog of immediate needs totaling $195 million.  It also was determined that an 
average of $26.6 million per year in additional physical deterioration will occur in SFHA communities if 
the current problems are not addressed.  To put that number in perspective, the federal government only 
allocates $16 million per year to the SFHA to address these needs.  As a consequence, if action is not 
taken to address these issues, the total cost over the next 30 years will total an estimated $800 million. 
 
This distressed public housing puts families, seniors and children at risk.  The housing quality issues 
alone are reason to act. Deferred maintenance coupled with high vacancy rates exacerbate the security 
issues for residents and neighbors.  Older housing is more likely to contribute to environmental health 
issues like asthma 
 
From a quality of life perspective, the level of concentrated poverty that characterizes the current living 
conditions at many of these sites has been shown to hurt neighborhood vitality and limit educational and 
employment opportunities for children and families.  
 
On a basic financial level, the City has an economic need to fix distressed public housing because the cost 
to maintain the current stock exceeds what is available.  Simply paying for annual maintenance on SFHA 
properties will cost nearly $10 million more per year than the SFHA receives from HUD.     Finally, 
diverting money to fix highly distressed buildings makes it harder to keep decent buildings in good shape. 
 
On a human level, we have a moral obligation to improve the living conditions within public housing and 
to create a climate that provides greater economic opportunity and more supportive family environments.  
And the commitment must be to both current and future residents. 
 
Over the last decade, San Francisco has taken steps to address this situation.  In partnership with private 
and non-profit developers, the SFHA revitalized six public housing communities in North Beach, the 
Mission District, and Hayes Valley.   Using federal funding made available through the Department of 
Housing and Urban Development’s HOPE VI program, SFHA has leveraged hundreds of millions of 
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dollars in related public and private investments.  All of these developments feature a mix of incomes and 
architecture that fits into the surrounding neighborhood.   
 
Cuts to the HOPE VI program have severely limited local access to funds for public housing revitalization 
and created the necessity to find creative financial and programmatic solutions to the physical and social 
issues that currently exist. 
 
 
Opportunity to Make Positive Change 
 
In response to these conditions, the SFHA has done a strategic assessment of their long-term financial 
needs, revenues, and assets.  As part of that analysis, the SFHA identified eight highly distressed public 
housing sites that are significantly less developed than their surrounding communities.  These sites were 
developed in the 1940s and 1950s and the buildings are now falling apart.   
 
The opportunity exists to rebuild these low-density public-housing sites as mixed-income communities at 
a scale similar to typical San Francisco neighborhoods and without displacing current residents.  In 
practical terms, we can to rebuild all 2,500 of the existing distressed and antiquated public housing units 
and add as many as 3,500 new market-rate and affordable homes.     
 
In order to assess the viability of this approach, the Mayor and Board of Supervisors created the HOPE 
SF Task Force.  The next section highlights the Task Force’s recommended vision, principles, and 
funding scenarios. 
 
TASK FORCE RECOMMENDATIONS:  VISION, PRINCIPLES, AND FUNDING 
 
The HOPE SF task force was charged with the development of recommendations on two fronts:  The 
vision and principles that should drive the initiative and the menu of strategies for funding.  Below is a 
summary of the group’s recommendations. 
 
 
HOPE SF Vision Statement: 
 

Rebuild our most distressed public housing sites, while increasing affordable housing and ownership 
opportunities, and improving the quality of life for existing residents and the surrounding 

communities. 
 
 
 
HOPE SF Principles: 
 

1. Ensure No Loss of Public Housing:  
 

 One for One Replacement Public Housing Units 
 Make Every Unit Modern and of High Quality 
 Commit to Minimize Displacement of Existing Residents 
 Phase the Rebuilding of the Sites 
 Emphasize On-Site Relocation 

 
2. Create an Economically Integrated Community: 
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 Build a housing ladder that includes: 
o Public Housing 
o Affordable Housing 
o Market Rate Housing 

 Emphasis on the Priority Needs for Family Housing 
 

3. Maximize the Creation of New Affordable Housing: 
 

 In addition to one for one replacement of public housing, create as much affordable rental 
and ownership housing as possible on the sites 

 Fund the rebuilding of the public housing using profits from the market-rate housing 
 
4. Involve Residents in the Highest Levels of Participation in Entire Project: 
 

 Resident Engagement in Planning and Implementation  
 Develop Mechanisms for Residents to Engage in the Process 
 Resident-Driven Occupancy Criteria 

 
 

5. Provide Economic Opportunities Through the Rebuilding Process: 
 

 Connect Appropriate Job Training and Service Strategies such as CityBuild and 
Communities of Opportunity to the Development Process 

 Create Viable Employment Opportunities (Jobs) for Existing Residents through the 
Development Process 

 Take Advantage of Contracting Opportunities: 
 

o Existing Residents 
o Local Entrepreneurs 
o Small and Disadvantage Businesses 

    
6. Integrate Process with Neighborhood Improvement Plans: 
 

 School Improvement and Reform 
 Parks Improvements 
 Improved Transportation 
 Enhanced Public Safety 
 Neighborhood Economic Development 

 
7. Create Environmentally Sustainable and Accessible Communities: 
 

 Incorporate Green Building Principles 
 Include Design Elements that Meet Long-Term Accessibility Needs   

 
8. Build a Strong Sense of Community: 
 

 Solicit Input from Entire Community in Planning and Development Process 
 Include Current and Prospective Residents 
 Reach Out to and Engage Neighbors 
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HOPE SF Funding Needs 
 
The SFHA, the San Francisco Mayor’s Office of Housing and the San Francisco Redevelopment Agency 
have analyzed this rebuilding opportunity to determine the financial feasibility of the approach outlined 
by the Task Force.   Below are the assumptions and resulting cost projects and financing gaps. 
 
 
 
Key Financial Assumptions: 
 
• All of the public housing would be rebuilt on-site; 
• Rebuilding would occur in phases so that relocation could occur on-site; 
• Market-rate housing would cross-subsidize the rebuilding of the public housing; 
• The developments would be rebuilt to 40 units per acre or more depending on the density of the 

surrounding neighborhood; and 
• The final mix of housing on the sites would be approximately 40% public housing, 40% market-rate 

and 20% affordable rental and ownership housing 
 
 
 
To provide an example, using these assumptions, the estimated total development cost for Hunters View 
is $300 million.  By using cross-subsidies, leveraging State and Federal funding sources, and borrowing 
against the project’s future rents and sales income, the project can finance approximately $250 million of 
its total cost.  The remaining $50 million is the local funding gap. 
 
Below is a list of the eight most distressed developments and an estimate of the financing gap for each 
development based on the mixed-income scenario described above.   
 
 

SFHA Development 
Current # of 
SFHA units 

Public Housing 
Gap (millions) 

Affordable Housing Gap 
(millions) 

Hunters View 267 $30 $20 
Potrero Annex and Terrace  628 $60 $30 
Sunnydale 767 $90 $60 
Westbrook Apts. 306 $30 $20 
Hunter's Pt 133 $10 $20 
Westside Courts 136 $25 $10 
Alice Griffith 256 $25 $20 

Total 2493 $270 $180 
 

TASK FORCE RECOMMENDATIONS:  KEY NEXT STEPS 
  
1.  Expand the outreach and education process with public housing residents and other 

stakeholders.   
 

A.  One of the core principles of the HOPE SF Task Force is the early and authentic 
involvement of residents in every step of the process.  This involvement starts with a 
need to aggressively reach out to current public housing residents to inform them on the 
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Task Force’s recommendations, the benefits of the HOPE SF program, and possible 
funding scenarios.   

 
There are strong and legitimate concerns among current residents about displacement and 
gentrification that could be associated with this project.  While the Task Force has taken 
great care in developing principles for HOPE SF to address these concerns, rumors and 
myths dominate much of the current discourse regarding the rebuilding of public housing 
because not enough information is being provided on a consistent and timely basis.  The 
Task Force recommends the formation of outreach teams that are comprised of 
residents, city staff, and policy or issue experts to conduct outreach and hold 
meetings on HOPE SF. 

 
B.  Another important part of the public education and engagement process involves other 

community stakeholders.  For both the development process and the community building 
goals to be successful, HOPE SF needs to engage beyond the boundaries of the public 
housing sites.  As a first step, HOPE SF should create a set of materials that speak to a 
variety of target audiences – public housing residents, neighborhood residents, 
developers, businesses, and potential funders.  These materials should be tailored for each 
audience so that we are explaining HOPE SF in terms most relevant to the groups 
involved. 

 
 

2.   Seek $100 to $200 million in new local funding for an aggressive first phase of HOPE SF. 
 

A.  The Task Force recommends that the City and the San Francisco Housing Authority rebuild 
all of the distressed sites along the principles outlined above.  Since it may not be possible to 
secure all of this funding at once, the Task Force proposes that the City seek at least $100--
$200 million in new local funding for the first phase of HOPE SF.   The Task Force further 
recommends that this funding be allocated for the following purposes: 

 
• 2/3 of the funding should go to rebuild public housing (900-2000 units)  

 
• 1/3 should fund modernization of other public housing sites (300-500 

units) and new affordable homeownership and rental housing on the HOPE 
SF sites (200-400 units) 

 
B.  The Task Force recommends that the City and the SFHA provide funding 

specifically for those SFHA sites with significant resident support and engagement.   
As such, the Task Force is not endorsing the redevelopment of any specific site as 
part of this funding.  Once funding is identified for revitalization, there needs to be a 
thorough community process for individual SFHA sites as part of any funding 
decisions.  Ultimately, HOPE SF should fund those sites with resident-endorsed 
development plans. 

 
C.  The Task Force recommends a thorough analysis of the feasibility of the various 

funding options for securing this funding, including the possibility of a General 
Obligation bond.  In light of the high bar that is set for the passage of a General 
Obligation Bond (66.66% for approval), the Task Force recommends polling and 
other methods to determine its feasibility.  The feasibility assessment should also 
include outreach to elected officials, community members, commissions and civic 
groups to explain the vision and to develop their support for funding.  Finally, the 

101607 Page 7 of 9                                                                       EXHIBIT G 
HOPE SF Task Force Recommendations 



San Francisco Housing Authority  Solicitation No.  08-610-RFQ-001 
Request for Qualifications to Redevelop Authority Property  
 

Task Force recommends that the Mayor and Board of Supervisors work together to 
pursue any and all funding opportunities including bonds, appropriations, special 
grants or any other mechanism that would assist in the rebuilding process. 

 
D.  The Task Force also recommends that the City and San Francisco Housing Authority 

ultimately seek additional funds in the future to rebuild the remaining HOPE SF sites.  
While it may not be politically or financially possible to rebuild all sites immediately, the 
ultimate goal of the Task Force is that all of the distressed sites have the opportunity for 
revitalization funding. 

 
3.  Secure funding for services, outreach, job training and school improvement independently 

of individual project financing. 
 

The Task Force has identified a number of key community concerns that need to be addressed 
either during or before the decision to rebuild any individual site.  For example, outreach and 
engagement are clearly activities that need to come before a developer has been selected for 
redevelopment of a site.  In the past, the San Francisco Redevelopment Agency has provided 
“Resident Capacity grants” to residents of properties at risk of losing their HUD subsidies. These 
grants provided residents with the ability to hire a development consultant and legal counsel to 
assist them in their decision making process.   The Task Force strongly believes that the 
success of HOPE SF depends on an informed and organized base of residents. 

 
Once the decision has been made to rebuild a site, job training and other services need to be in 
place so that residents are trained in advance of any construction work on a site.  School 
improvement is also a long-term process that can’t be effectively pursued in reaction to a site 
development timeline.  With this in mind, funding for these efforts should be pursued 
independently of projects in order for cases these activities to precede HOPE SF redevelopment.  
Ultimately HOPE SF will be judged by how the lives of public housing residents are affected by 
the overall community building process. 
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  NOTICE OF FUNDING AVAILABILITY 
 

HOPE SF Predevelopment Financing for Replacement 
Public Housing Within Mixed Income Communities 

April 2, 2008 
 

Issued by the Mayor’s Office of Housing of the City and County of San Francisco, 
in collaboration with the San Francisco Housing Authority 

 
Available Funds:  up to $3,500,000 

 
A. Introduction 

 
The goal of HOPE SF is to rebuild San Francisco’s most distressed public housing sites; while 
increasing affordable housing and ownership opportunities, and improving the quality of life for 
existing residents and the surrounding communities.  HOPE SF is a partnership between the City 
and County of San Francisco (“City”) and the San Francisco Housing Authority (SFHA).   In 
order to facilitate this work, the City has appropriated predevelopment funds exclusively for the 
selected HOPE SF developments. 
 
 

B. Eligible Proposals 
 
To be eligible for funding under this NOFA, the developer team must have been selected by the 
SFHA to enter into negotiations for an Exclusive Negotiating Rights Agreement (ENRA) as 
outlined in the advertised Solicitation No. 08-610-RFQ-001, Request For Qualifications (RFQ) 
To Redevelop Authority Property, on October 16, 2007.     
 
This NOFA is intended to facilitate the development of proposals that achieve the HOPE SF 
principles which are explained in more detail throughout the NOFA:   
 

1. Ensuring no loss of public housing while minimizing displacement of residents; 
 
2. Creating an economically integrated community; 

 
3. Maximizing the creation of new affordable housing; 
 
4. Involving residents in the highest levels of participation in the project; 

 
5. Providing economic opportunities through the rebuilding process; 

 
6. Integrating the site into the surrounding neighborhood; 
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7. Creating environmentally sustainable and accessible communities; and 
 

8. Building a strong sense of community 

C. Eligible Uses 
 
The funds available through this NOFA are intended to provide the applicant with capital needed 
to develop a Conceptual Site Development Plan, a Project Financing Plan, and a Resident 
Services Plan.  It is the intent of the HOPE SF program that these plans be developed with 
extensive involvement from existing residents, members of the surrounding community, and 
appropriate public agencies.  Funding that is awarded through this NOFA may be used to support 
a variety of pre- development activities for the production of new affordable rental and affordable 
homeownership housing, including but not limited to the following: 
 

• Community outreach and engagement in the planning processes;  
• Architectural and engineering expenses associated with the production of a Master 

Site Plan;  
• Environmental and geotechnical assessments; 
• Services planning; 
• Marketing analysis for rental and for-sale market rate housing; and 
• Project management 

 
 

D. Submittal Requirements 
 

1. Development Team Roster:  please submit a list of development team members.  In 
addition, please include a list of the types of additional consultants that will be needed to 
fulfill the work plan identified in this NOFA. Examples include Master Planning firms, 
Architect, Civil Engineer (if under separate contract), Environmental Consultants, and 
Financial Consultants.  Please note that any contract amount in excess of $29,000 are 
subject to HRC regulations. 

 
2. Community Involvement Plan:  please submit a detailed narrative on your plan to involve 

the residents and surrounding community into the development process.  Include specific 
information on the experience of key team members who will staff the community 
engagement process including any consultants or other partners.    In addition, provide a 
description of anticipated outcomes from the community involvement process. 

 
3. Proposed Predevelopment Budget: submit a predevelopment budget for the first 18 

months of the project.  Please include any proposed sources of funding beyond the 
predevelopment funds being requested from MOH.  If the predevelopment period is 
anticipated to last longer than 18 months, please clarify the financial implications of 
taking the project to preconstruction.   

 
4. Project Schedule: please submit a draft project schedule for the entire development 

period, with particular emphasis on the predevelopment benchmarks.  Include detail for 
predevelopment activities listed above, funding applications, expected entitlements and 
environmental approvals, and key benchmarks for each development phase.  
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5. Resident Services planning and budgeting : describe the process your team intends to use 

to develop a services plan specific to the development and the residents.  Please 
specifically identify any team members or consultants that you intend to manage the 
services planning process and any experience they have in coordinating or planning 
services for mixed-income developments. 

 
 

E. Expected Predevelopment Products 
 
In combination with other predevelopment sources, funds provided under this NOFA are 
expected to lead to the development of several products for review and approval by the necessary 
City Departments and Agencies.  It is anticipated that each site will have a specific timeline for 
delivery of these products that may extend through subsequent NOFA rounds. 
 

• Project Financial Plan and Proformas 
• Project Schedule 
• Resident Services Plan 
• Conceptual Master Plan 

 
  

F. Site Planning Guidelines and Requirements 
 

1. Ensure no loss of public housing while minimizing displacement of residents: The 
HOPE SF principles envision site plans that replace the existing public housing on a 
one-for-one basis.  This will most likely occur on the existing SFHA site, but teams may 
propose replacement housing on auxiliary sites.   As much as possible, the Conceptual 
Master plans should aim to phase the demolition and construction process to enable on-
site relocation of residents. 

 
Applicants under this NOFA will be subject to the provisions of HUD HOPE VI 
relocation guidelines, as well as federal or state relocation law.  Successful applicants 
will be required to work with the existing residents to create relocation guidelines and 
re-occupancy criteria to be approved by City Agencies. 

 
2. Create an economically integrated community: Conceptual Master plans should aim 

to create a mix of housing types that are physically dispersed throughout the project 
sites.   Public housing replacement units should be integrated into buildings with non-
public housing units such as affordable rental housing or market-rate housing. 

 
3. Create Environmentally Sustainable Communities: the HOPE SF projects should 

aim to incorporate green building principles, materials and technologies in both site 
design and building design.   Particular emphasis should be placed on green building 
approaches that impact human health issues, such as indoor air quality.   

 
HOPE SF projects will be included in MOH’s partnership with the Green Communities 
Initiative established by Enterprise and Natural Resources Defense Council (NRDC) (see 
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http://www.greencommunitiesonline.org).  Projects selected for funding must comply 
with all of the mandatory provisions of the Green Communities Criteria.  New 
construction must earn 25 points from the Optional Criteria.  In addition, successful 
applicants under this NOFA will be asked to pursue Green Charette grants from Green 
Communities, as well as additional funding that may become available to help pay for 
the cost of planning and implementing green building components.   

 
4. Create Accessible Communities: Conceptual Master plans should include design 

elements that meet long-term accessibility needs. Project sponsors will be responsible 
for meeting all applicable accessibility standards related to publicly-funded multifamily 
housing development 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. 

 
5. Integrate the site into the surrounding neighborhood: Conceptual Master Plan 

should reconnect the development site with the surrounding neighborhood street grid 
and provide linkages to the surrounding neighborhoods. Architectural designs and 
massing should aim to blend the development into the surrounding neighborhood fabric.  
In addition, Conceptual Master plans should take into account community amenities or 
services that are either planned for the surrounding neighborhood or could be 
incorporated into the site layout.  Examples include transportation improvements, parks 
and open space, and retail or services space. 

 
6. Engage residents and neighbors through the Conceptual Master planning process: 

the planning process should be used to create a strong sense of community among public 
housing residents as well as residents and businesses in the surrounding neighborhood.  
As much as possible, planning and design meetings should be open to anyone interested 
from the development and the neighborhood alike.  Special emphasis should be placed 
on ensuring the active involvement of residents in key issues such as relocation planning 
and occupancy criteria. 

 
7. Coordinate service planning and site design: site design should consider which types 

of services are appropriate to be on-site and which service needs can be met in the 
surrounding community.  Community facilities that encourage and facilitate resident 
interaction within a mixed-income, mixed-tenure neighborhood are especially 
encouraged such as youth-serving facilities, child care centers, and after-school 
programs. Site design should also consider any planned or desired improvements to 
neighborhood schools or community centers that could augment on-site services or 
amenities.   

 
 

G. Resident Services Planning and Funding 
 

The development team is responsible for the creation of a Resident Services Plan that will be 
created in consultation with the public agencies and residents.  This NOFA is intended in part 
to stimulate thinking about the support services component of the development plan and the 
ongoing, post-construction role of the development team in meeting residents’ service needs. 
Planning and funding for support services, as well as linkages to existing services will be 

http://www.greencommunitiesonline.org/
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provided to families at HOPE SF sites through the City and County of San Francisco in 
conjunction with the San Francisco Housing Authority and the developer teams. The services 
strategy should explicitly consider the timing and scale of services needed at various stages in 
the development process (site planning, relocation, construction, re-occupancy, and post-
stabilization). The intent of this process is to inform how the development team’s own 
resident services support program will relate to City-funded service providers.   
    
During the predevelopment planning process, the development team should be meeting with 
residents to assess their needs and solicit input to help inform the plan.   The SFHA and City 
agencies will also provide the development team with demographic data and other important 
service needs information useful for developing a plan.  In addition, the City service agencies 
will provide the development team with information about how to relate to City funded 
services.   

 
To accomplish this coordination, the development team will meet periodically with 
representatives from the Human Services Agency, City Build, Communities of Opportunity, 
the Department of Children Youth and Families, the Department of Economic and Workforce 
Development, and the Department of Public Health.  City representatives will provide 
assistance in coordinating this activity.    The planning process should specifically involve 
public agency review of the following: 1) approach to determining resident needs; 2) a draft 
resident services plan and budget, and 3) approval of a final resident services plan and 
budget. 
 
 NOFA responses should include the following components: 
 
• A proposed budget for resident service planning and a description of the experience of the 

personnel that will carry out the service planning.      
 
• A description of how the developer team proposes to incorporate resident input into the 

service planning effort and proposed tools to communicate with residents about the 
availability of services.   

 
• If applicable, respondents should describe any prior experience the team has developing 

or managing mixed-income housing with on- or off-site linkages to supportive services. 
 

  
 

H. Financing Plan and Affordability Restrictions  
 
The financing plan should aim to accomplish the HOPE SF principles listed below with the 
expectation that the specific funding sources for the plan will ultimately depend on the 
availability of local HOPE SF funds as well as federal HOPE VI funds.  To that end, 
development teams should ensure that development projects preserve the ability to secure HOPE 
VI funds.  Development proposals must meet the following federal regulations which may apply 
to the developments:  Mixed Financed Development, 24 CFR Part 941, Subpart F and 
Demolition or Disposition of Public Housing Projects 24 CFR Part 970. 
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1. Key HOPE SF principles related to financing include: 

• Replacement Public Housing units must be replaced on a 1 to 1 ratio. HOPE SF funds 
may be loaned and/or granted by the MOH to a development partner to build replacement 
public housing. 

• Create a housing ladder among the public, affordable, and market-rate housing that would 
enable households to move within the development over time as their economic 
circumstances improve. 

• Maximize the Creation of New Affordable Housing: In addition to one for one 
replacement of public housing, create as much affordable rental and ownership housing as 
possible on the sites given financial and physical constraints 

• Cross-subsidize the rebuilding of the public housing with market-rate housing 
development:  Although the City is not mandating a certain development program for this 
NOFA, financing plans should explicitly enable proceeds from the sale or lease of 
market-rate housing or land for market-rate housing development to subsidize the cost of 
replacing the public housing units. 

 

2. Key underwriting and financing assumptions 

Applicants should incorporate the following terms into their financing plans and submit a 
detailed Sources & Uses budget accordingly: 

• Primary capital funding sources that include 9% low income housing tax credit equity or 
tax exempt bonds / 4% tax credit equity, affordable housing or infrastructure funds 
available through California HCD or California Housing Finance Agency, the Federal 
Home Loan Bank’s Affordable Housing Program funds, and the HUD 202/811.  As 
noted above, developments will be expected to apply for HOPE VI funds at an 
appropriate time in the predevelopment process. 

• Projects must also show the inclusion of permanently affordable rental housing designed 
to serve the needs of very-low income families earning up to 60% of AMI for the HUD 
Metro Fair Market Rent Area (HMFA) that contains San Francisco (as established by the 
Mayor’s Office of Housing and available on the MOH website. See 
http://www.sfgov.org/site/uploadedfiles/moh/Rent_Levels/MOH2007AMI_IncomeLimits
-SanFranHMFA.pdf for Income Limits and 
http://www.sfgov.org/site/uploadedfiles/moh/Rent_Levels/MOH2007AMI_RentLimits-
SanFranHMFA.pdf for Rent Limits).     

• Affordable Homeownership Units with prices affordable for household earning from 80% 
to 100% of AMI for the HUD Metro Fair Market Rent Area (HMFA) that contains San 
Francisco (as established by the Mayor’s Office of Housing and available on the MOH 
website. See 
http://www.sfgov.org/site/uploadedfiles/moh/Rent_Levels/MOH2007AMI_IncomeLimits
-SanFranHMFA.pdf for Income Limits. 

http://www.sfgov.org/site/uploadedfiles/moh/Rent_Levels/MOH2007AMI_IncomeLimits-SanFranHMFA.pdf
http://www.sfgov.org/site/uploadedfiles/moh/Rent_Levels/MOH2007AMI_IncomeLimits-SanFranHMFA.pdf
http://www.sfgov.org/site/uploadedfiles/moh/Rent_Levels/MOH2007AMI_RentLimits-SanFranHMFA.pdf
http://www.sfgov.org/site/uploadedfiles/moh/Rent_Levels/MOH2007AMI_RentLimits-SanFranHMFA.pdf
http://www.sfgov.org/site/uploadedfiles/moh/Rent_Levels/MOH2007AMI_IncomeLimits-SanFranHMFA.pdf
http://www.sfgov.org/site/uploadedfiles/moh/Rent_Levels/MOH2007AMI_IncomeLimits-SanFranHMFA.pdf
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• All proposed financing will be subject to underwriting using the most current version of 
the Mayor’s Office of Housing Underwriting guidelines, available on the MOH website 
(see www.sfgov.org/moh.  

• Funding Terms: Funds will be provided as residual receipts loans or depending on the 
circumstances, may be in the form of grants or deferred loans.  Loans will be interest 
bearing, or may be interest free if needed to ensure the financial feasibility of the project.  
For all loans and grants, however, in the event of uncorrected default under the loan or 
grant agreement, interest shall be charged at the minimum rate of 10% per year from the 
date of the loan or grant agreement and shall become immediately due and payable. 

• Mixed Finance:  HOPE SF funds in a mixed-finance project serve to leverage other 
public and private funds for the development of public housing, other affordable and/or 
market rate housing. The use of such funds is described in a Mixed-Finance Proposal, 
prepared in conformance with the requirements of 24 CFR part 94, subpart F.  The project 
will also be subject to a Mixed-Finance Amendment to the Consolidated Annual 
Contributions Contract (ACC), signed by the SFHA and HUD. This document provides 
for the delivery of HUD capital dollars and ensures that public housing units in the 
project are operated pursuant to the public housing regulations.  

 
 

I.  Employment, Training and Contracting 
 
A key HOPE SF principle is that the rebuilding of the development should provide economic 
opportunities throughout the entire process.   Specifically, the development team should work 
with residents and appropriate partners to: 
 

• Connect Appropriate Job Training and Employment Opportunities for existing residents 
through the Development Process: Projects selected for funding will be required to work 
with the CityBuild initiative of the Mayor’s Office of Economic and Workforce 
Development to comply with local and federal requirements regarding the provision of 
employment opportunities for local and low-income residents and small businesses 
during both the development and operation of the project. 

 
Additionally, as outlined in the HOPE SF guidelines, Development Teams will be 
expected to meet or exceed the Authority’s resident hiring requirement that Authority 
residents constitute a minimum of twenty-five percent (25%) of the total workforce hours 
on covered contracts.  Refer to Attachment C, Summary of Affirmative Action 
Requirements, Section III. Commission Resolution No. 4967. 

 
• Take Advantage of Contracting Opportunities to provide opportunities for existing 

residents, local businesses, and small and disadvantaged businesses: Project Sponsors 
selected under this NOFA 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 projects funded under this NOFA.  To 
ensure that equal opportunity plans are consistent with City and Federal procurement 
requirements, sponsors should meet with MOH and San Francisco Human Rights 

http://www.sfgov.org/moh
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Commission staff prior to finalizing their development team to develop a plan for such 
compliance. 

 
• Prevailing Wages: Projects selected for funding under this NOFA 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. 

  
 
  
J. Application Process 

 
Application Forms and Deadline 
MOH requires that applications be submitted both by email and in hard-copy (signed by an 
authorized representative of the applicant).  Applications will be accepted at any time following 
publication of this NOFA until 5:00 p.m., May 8, 2008. 
 
Please submit five (5) hard copies and an electronic copy on CD.  NOFA responses should be 
submitted to Kaila Price, HOPE SF Project Manager, Kaila.Price@sfgov.org . 
 
Application Review 
Qualifying applications will reviewed for compliance with relevant City policies and current 
Underwriting Guidelines (available upon request or at www.sfgov.org/moh) and for overall 
feasibility.  
 
Leveraging 
Development Teams will be asked to aggressively pursue non-local sources of predevelopment 
funds to the fullest extent possible.  The amount of City funds requested and the actual or 
proposed level of funds to be leveraged from other sources will be examined.   
 
Final Review and Commitment of Funds 
Feasible applications that comply with the City’s underwriting guidelines and policies will be 
preliminarily scheduled for review by the Loan Committee. All commitments recommended by 
the Loan Committee are subject to final approval by the Board of Supervisors and the Mayor.  
Commitments may be conditional; actual closing and disbursement of funds may be contingent 
on applicant’s achievement of certain development benchmarks or performance goals.  The City 
reserves the right to commit funds to a successful applicant in an amount that differs from the 
originally requested amount.   
 
 
 
 

K.  OTHER REQUIREMENTS 
 
Before executing an agreement and disbursing any funds to a successful applicant for funding 
under this NOFA, the City will require the following: 
 

mailto:Kaila.Price@sfgov.org
http://www.sfgov.org/moh
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1.  An opinion by the applicant's legal counsel, satisfactory to the City's legal counsel, that 
the developer is duly formed, validly existing, in good standing under the laws of the 
State of California, has the power and authority to enter into an Agreement with the City, 
and shall be bound by the terms of the Agreement when executed and delivered, and that 
addresses such other matters as the City may reasonably request.  

 
2.  A copy of appropriate insurance policies naming the City as co-insured. 
 
3.  Project sponsors will be required to comply with all requirements applicable to entities 

contracting with the City, including, but not limited to insurance coverage, business 
relationships, and domestic partners’ benefits.  

 
4.  Executed Memorandum of Understanding with development partner(s) or development 

consultant, if applicable. 
 
For questions concerning this NOFA, please call Joel Lipski, Housing Development Director 
(415-701-5510; joel.lipski@sfgov.org) or Kaila Price, HOPE SF Project Manager (415-701-
5518; kaila.price@sfgov.org) at the Mayor's Office of Housing.  

mailto:joel.Lipski@sfgov.org
mailto:anne.romero@sfgov.org
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Potrero HOPE SF Block B, 1801 25th Street  Page 2 of 51 

 
EXECUTIVE SUMMARY 

 

Sponsor Information: 
Project Name: Potrero HOPE SF Block B Sponsor(s): BRIDGE Housing 

Corporation 

Project Address (w/ cross St): 1801 25th Street (at 
Connecticut Street) 94107 

Ultimate Borrower Entity: Potrero Housing 
Associates II, L.P. 

 

Project Summary:  
BRIDGE Housing Corporation (Sponsor) requests final gap financing approval in the amount of up to 
$17,680,000 for the HOPE SF Potrero Block B project (Project), a proposed 157-unit affordable housing 
development within the footprint of the Potrero Phase 2 Infrastructure. On January 22, 2021, Loan 
Committee approved a preliminary gap loan of up to $13,557,404. Since then, the Project has qualified for 
the California Housing Accelerator (CHA) program from HCD, which requires MOHCD to increase its gap 
loan.  
Seventy-five percent of these (117 units) will be set aside as replacement units for existing Potrero public 
housing residents, with 108 supported by Project Based Section 8 rental subsidy (PBV) and 9 by Rental 
Assistance Demonstration (RAD) subsidy, and will be restricted at 30% and 50% MOHCD AMI. Another 
38 lottery units will be for households earning 30% and 50% MOHCD AMI.  One two-bedroom and one 
three-bedroom unit will be set aside for managers, with the two-bedroom unit restricted to 60% MOHCD 
AMI. The Project will feature a large courtyard for residents and a public mini park. Additionally, the onsite 
early childhood education center, run by Cross Cultural Family Center, will provide childcare for up to 52 
children and includes a large dedicated outdoor play area.  
The Sponsor secured a $20 million soft loan from the State of California’s Department of Housing and 
Community Development’s (HCD) Affordable Housing and Sustainable Communities (AHSC) program. 
The Sponsor was also awarded Infill Infrastructure Grant (IIG) funds of $11.7 million which will be used to 
repay part of MOHCD’s Potrero Phase 2 Infrastructure loan. After not being awarded tax-exempt bonds and 
tax credits, the Project became eligible for the new California Housing Accelerator fund and was awarded 
$94.84 million in December 2021. Construction is scheduled to start in July 2022 and be completed in June 
2024. 

 

 

Project Description: 
Construction Type: Type IA, Type IIIA Project Type: New Construction 

Number of Stories: 7 Lot Size (acres and sf): 1.7 acres / 74,311 sf 

Number of Units: 157 Architect: HKIT/Y.A. Studio 

Total Residential Area: 254,517 sf General Contractor:  Cahill 

Total Commercial Area: 6,203 sf Property Manager:  BRIDGE Property 
Management Company 

Total Building Area: 260,720 sf Supervisor and District: Sup. Walton District 10 



Evaluation of Request for Gap Funding  May 6, 2022 
Potrero HOPE SF Block B, 1801 25th Street  Page 3 of 51 

Land Owner: San Francisco Housing 
Authority 

  

Total Development Cost 
(TDC): 

$186,626,439 Total Acquisition Cost:  $11,251 

TDC/unit: $1,188,703 TDC less land cost/unit: $1,188,703 

Loan Amount Requested: $17,680,000 Request Amount / unit: $112,611 

HOME Funds?  Y Parking? Y (108 spaces/ .75 ratio) 
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PRINCIPAL DEVELOPMENT ISSUES 
• Rising permanent loan interest rate. Due to rising interest rates and rising 10-year 

Treasury rate, the permanent loan interest rate increased from 3.79% to 5.248% and is 
projected to continue increasing. This has lowered the amount of permanent debt the project 
can support. If this trajectory continues then the permanent loan amount may be further 
reduced. While the project continues to conduct significant value engineering and MOHCD 
staff continue to underwrite to find cost savings, there may reach a point where further VE 
cannot make up for the lower permanent loan and additional gap loan may be needed. The 
requested MOHCD gap loan has been increased from $15.69 million to up to $17.86 million 
to cover a potentially reduced permanent loan amount due to higher interest rates. Any 
increase above the $15.69 million original amount will only be used to offset potential 
decreases in the permanent loan. This amount will only be added to the $15.69 million loan if 
additional interest rate increases further impact the permanent loan. This is reflected in the 
permanent sources and uses below as “Perm Loan Gap Interest Coverage.” See Section 
6.4.1. 

• Delays with HUD for RAD units. The project currently assumes nine 1 BR RAD units along 
with 108 PBV units. The current submission for RAD conversion has been rejected twice by 
HUD due to a proposed higher number of accessible units than what HUD requires. With an 
almost two-month delay in the RAD conversion schedule, the Project could risk missing the 
180-day closing deadline imposed by the California Housing Accelerator (CHA) Fund (August 
15, 2022). MOHCD, the Sponsor and SFHA are currently discussing shifting these 9 RAD 
units to a future phase in Potrero and replacing them with PBVs for Block B. See Section 7.1. 

• Increased MOHCD gap loan. When the Sponsor applied CHA, HCD required that MOHCD 
commit the highest gap amount provided in any Block B state funding application to date. 
While the most recent TCAC tax credit application in May 2021 assumed only $10,617,635 in 
MOHCD funds, the 2019 IIG application assumed $15,688,292 in MOHCD funds. After 
negotiations with HCD it was agreed that MOHCD would contribute this larger amount. See 
Section 6.4.1. 

• Relocation (Terrace and Annex residents). Due to public safety issues between the 
northern Annex and southern Terrace portions of Potrero and complex perspectives on the 
revitalization of the neighborhood, much outreach is needed to ensure residents move into 
safe locations within the development area. Relocation of current Potrero Annex residents 
into Block B remains a concern. See Section 4.11. 

• Sponsor Performance. The Sponsor has experienced significant turnover in project 
management staff working on Potrero HOPE SF, which has caused delays to this Project and 
other projects in the MOHCD and OCII pipelines. A high level of coordination and attention to 
detail is essential in ensuring successful coordination of infrastructure improvements and 
housing construction.  See Section 1.3.7.1. 

 
SOURCES AND USES SUMMARY 

Predevelopment 
Sources Amount Terms Status 

MOHCD $2,206,907 55 yrs @ 3%, 
Residual Receipts Closed 

Total $2,206,907     
 



Evaluation of Request for Gap Funding  May 6, 2022 
Potrero HOPE SF Block B, 1801 25th Street  Page 5 of 51 

 

Permanent 
Sources Amount Terms Status 

MOHCD Loan $17,680,000 57 yrs @ 3% / Res 
Rec This Request 

Permanent Loan $43,305,000 20 yrs @ 5.25% Committed 

AHSC Loan $20,000,000 
55 yrs @ 3% / Res 
Rec, 0.42% annual 

fee 
Committed 

IIG $11,699,000 Grant Committed 
HCD Accelerator $94,836,486 20 yrs @ 0% Committed 
Accrued Deferred 
Interest (MOHCD) $526,868   

Accrued Deferred 
Interest (IIG) $570,793   

Total $188,618,147     
 

Permanent Uses Amount Per Unit Per SF 
Acquisition $11,251 $72 $0.04 
Hard Costs $150,318,733 $957,444 $577 
Soft Costs $30,342,251 $193,263 $116 

Perm Loan Gap 
Interest Coverage $1,991,708 $12,686 $7.64 

Reserves $3,504,204 $22,320 $13.44 
Developer Fee $2,450,000 $15,605 $9.40 

Total $188,618,147 $1,201,389 $723 
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1. BACKGROUND 
1.1. Project History Leading to This Request.  

Block B 
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At the time of conception of the Potrero Master Plan, Potrero Block B was 
originally envisioned as a 91-unit affordable housing project located in the 
Potrero Phase 2 footprint as the first affordable development on the Potrero 
public housing site. HKIT and YA Studio were selected as a joint-venture 
architecture team in 2011 and developed concept-level plans for the parcel at 
that time. However, design development of Block B was then paused until full 
entitlements in the Potrero Development Agreement (DA) were achieved in 
2017, which is when Block B originally received predevelopment funds from 
MOHCD in the amount of $2,206,907. 
 
During that same period, Block X, aka 1101 Connecticut, was initiated under 
separate entitlements on a parcel adjacent to, but outside of, the boundaries of 
the public housing site, enabling 1101 Connecticut to go forward as the first 
phase in order to speed relocation. All work on Potrero Phase 2 and Block B 
was placed on hold at that time. Once 1101 Connecticut was completed in 
February 2019, the Sponsor was able to relocate residents out of the Phase 2 
footprint in June 2019 and resume predevelopment of both Phase 2 and Block 
B. In addition to delays in permitting, design and relocation at 1101 
Connecticut and Block B, the Sponsor has also had frequent turnover of staff 
which further extended delays to Block B. 

 
Block B’s original design consisted of eight walk-up style buildings with 92 
units of housing, which included 68 replacement units, and 60 parking spaces. 
Due to the steep 20% grade of the slope on site and associated high 
construction costs, the Sponsor studied increasing the density to achieve 
greater construction efficiencies. Since 2019, the overall design has been 
refined, resulting in a unit increase to 157 units, and an increase in parking to 
108 spaces (1:.75). The Sponsor was able to achieve this increase by 
requesting a density increase from the San Francisco Planning Department 
and a change to the Design Standard Guidelines (DSG) which is part of the 
Development Agreement (DA). The Project still includes an early childhood 
education center with 52 spots. In addition to the internal community space on 
site, the Project also includes a 3,373 square feet (sf) public minipark for all 
residents and community members to enjoy. The minipark will be owned and 
managed by the Potrero Hill Community Association once it is formed. 
Concurrent with design progress, the Sponsor held six (6) community 
meetings and procured Cahill Contractors as the general contractor. In 
January 2020, the Sponsor secured $20M in Project funding through the 
Affordable Housing and Sustainable Communities (AHSC) program for 
Block B and a $11.69M Infill Infrastructure Grant Program (IIG) grant, to 
fund the construction of the infrastructure improvements of Phase 2.  

 
1.2. Applicable NOFA/RFQ/RFP. (See Attachment E for Threshold Eligibility 

Requirements and Ranking Criteria) 
N/A 
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1.3. Borrower/Grantee Profile. (See Attachment B for Borrower Org Chart; 

See Attachment C for Developer Resume and Attachment D for Asset 
Management Analysis)   
 

1.3.1. Borrower. Potrero Housing Associates II, L.P., a limited partnership, 
is the Borrower for the Potrero Block B gap loan. This entity is an affiliate of 
BRIDGE Housing Corporation, the Master Developer of Potrero 
HOPE SF. 
 

1.3.2. Joint Venture Partnership.  N/A 
 

1.3.3. Demographics of Board of Directors, Staff and People Served.  The 
Sponsor’s Board is 80% white and 20% persons of color, with roughly 
30% female and 70% male. Ten percent of the Board identifies as 
LGBTQ. The Sponsor’s entire staff is 43% white, 30% Asian, 10% 
Black or African American, 11% Hispanic or Latinx, 1% Native 
Hawaiian or Other Pacific Islander, and 5% two or more races. 
 

1.3.4. Racial Equity Vision. The following is a statement from the 
Sponsor: BRIDGE believes that diversity enhances our ability to 
serve communities. BRIDGE recognizes, respects and affirms 
diversity, including all identities, lived experiences, backgrounds, 
beliefs and perspectives that make individuals unique. The Sponsor 
has provided their Diversity, Equity and Inclusion Plan for 2021-2024. 
As part of the Sponsor’s Diversity Equity and Inclusion plan, they are 
committed to contracting 30% directly or through subcontracts with 
businesses owned by persons of color, indigenous people and 
women.   
 

1.3.5. Relevant Experience. The Sponsor completed Potrero Phase 1, 
1101 Connecticut, in 2019 which consists of 72 units of affordable 
housing across from the proposed Block B development. The 
Sponsor is also currently developing several other affordable housing 
projects across the City including 4840 Mission, multiple phases of 
Balboa Reservoir, Mission Bay Block 9, and future phases of Potrero 
HOPE SF. This totals 18 projects with roughly 2,991 units. 
 

1.3.6. Project Management Capacity. Marie Debor is a Vice President at 
BRIDGE and is responsible for all day to day activities pertaining to the 
development of Potrero HOPE SF. Ms. Debor has 20 years of 
affordable housing experience and has been at BRIDGE for 7 years. 
She has experience developing affordable housing in San Francisco 
and was also involved in the redevelopment of Coliseum Gardens in 
Oakland. Recently in San Francisco, she oversaw development of the 
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88 Broadway and 735 Davis projects. Ms. Debor will spend at least 
95% of her time on HOPE SF Potrero. 
 
April Talley is a Senior Project Manager at BRIDGE and is responsible 
for overseeing Block B, the vertical portion of the Phase II 
development.  Ms. Talley has been with BRIDGE for 2 years and has 
over 9 years of affordable housing experience.  She has worked on 
affordable housing developments in both Richmond, Virginia and 
Dallas, Texas.  Ms. Talley will spend 100% of her time on Potrero 
HOPE SF Block B. 
 
Cyrus Hoda is an Associate Project Manager at BRIDGE Housing 
Corporation and is responsible for overseeing the execution of Phase II 
and Phase III infrastructure activities. Mr. Hoda has both an 
undergraduate and graduate degree in civil engineering as well as 
construction management experience. Mr. Hoda will spend 100% of 
his time working on the Potrero Infrastructure projects. 
 

1.3.7. Past Performance. 
 

1.3.7.1. City audits/performance plans. MOHCD is not currently 
engaged with the Sponsor for community development contracts. 

 
The Sponsor has experienced significant turnover in project 
management staff while working on Potrero HOPE SF, which 
has caused delays to the Project and various other projects in 
the MOHCD pipeline. As a condition of previous MOHCD loans, 
the Sponsor regularly provides a staffing report for the BRIDGE 
projects within the MOHCD portfolio. The Sponsor is currently 
showing adequate project management coverage for Potrero 
HOPE SF, however, due to current Sponsor performance on 
other MOHCD pipeline projects with similar turnover, appropriate 
staffing levels continue to be an ongoing concern. In the event 
that staff turnover continues, Sponsor will need to hire a third-
party consultant to mitigate any further delays to Block B, Phase 
2 Infrastructure, or Phase 3. Cost for this additional capacity will 
be paid out of the Sponsor’s developer fee. 
 
Communication and transparency with the Sponsor continue to 
be challenging. The Sponsor has met and continues to meet with 
MOHCD senior leadership to discuss opportunities to enhance 
communication and build the working relationship between the 
Sponsor and MOHCD. The Sponsor has committed to improving 
communication and transparency with MOHCD and staff. 
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1.3.7.2. Marketing/lease-up/operations. In two recent developments 
(La Fenix and Avanza 490) the Sponsor’s staff was fair, culturally 
competent, and allowed time for applicants that needed further 
assistance related to the Fair Chance Ordinance. Compliance 
turnaround time is slower for the Sponsor than most other 100% 
affordable project sponsors. This may be a result of changing 
TCAC compliance rules during the pandemic or site staff 
inexperience in completing the TIC and other lease up 
documentation. There were sometimes multiple rounds of 
corrections. 

2. SITE (See Attachment E for Site map with amenities) 

Site Description 
Zoning: Potrero Hill Hope SF Special Use District / 

RM-2 

Maximum units allowed by 
current zoning (N/A if rehab): 

Maximum units allowed per Potrero HOPE 
SF Special Use District (SUD), not zoning. 
Maximum number of units currently allowed 
under SUD is 157 units for Block B and 101 
units for Block A. 

Number of units added or 
removed (rehab only, if 
applicable): 

N/A 

Seismic (if applicable): Class C Seismic Area 

Soil type: Soil Type is primarily Franciscan Bedrock. 
Minor amounts of artificial fill are present 
throughout the site, extending to depths of 1 
to 12 feet below the existing ground surface. 
The fill typically consisted of clayey sand to 
sandy clay with abundant construction 
debris, including wood and both clay and 
metal pipes. Fragments of the underlying 
bedrock are also present in this layer.  The 
Franciscan Complex bedrock encountered 
below the fill in test pits is highly variable. It 
fluctuates in color from pale green to almost 
black. Samples range from friable to very 
strong and weathering appears to range 
from slightly weathered to completely 
weathered. In general, the bedrock on site is 
highly fractured with blocks of more 
competent material. Bedrock structure is 
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somewhat chaotic with fractures and 
foliations in various directions. 

Environmental Review: EIS/EIR Complete. Planning Approval and 
Authorization for Use of Grant Funds 
received 1/5/2016.  Additionally, Block B 
Phase I environmental report was published 
June 2020 and did not show findings of soil, 
soil gas, or groundwater impairments. Lead 
abatement performed on existing structures 
in 1995 indicates possibility of elevated lead 
levels near former structures, although the 
consultant report did not find any specific 
instance of this occurrence. ENGEO 
performed additional soil sampling at shallow 
locations of former structures to accurately 
determine existence of lead-based paint or 
termites. It was found that the hazardous 
material is concentrated in the northeast 
region of the Block B site.  

Adjacent uses (North): Potrero Hill Hope SF Special Use District 
and RH-2 Residential House – Two Family 

Adjacent uses (South): M-1 / Light Industrial 

Adjacent uses (East): Potrero Hill Hope SF Special Use District 
and /RM-2, PDR 1-G Production, Distribution 
& Repair – 1 - General 

Adjacent uses (West): RH-1 – Residential – Single Family 

Neighborhood Amenities within 
0.5 miles: 

Nearby Schools: Rise Institute, Potrero 
Terrace Nursey & School, Daniel Webster 
Elementary School, Downtown High School, 
Friends of Potrero Hill Nursery School, San 
Francisco International High School, 
Meadows Livingstone School, Hilltop High 
School, Starr King Elementary School 
Healthcare: Zuckerberg San Francisco 
General Hospital, Potrero Hill Health Center. 
Grocery Stores: Potrero Terrace Market, 
The Good Life Grocery, New Potrero Market 
Places of Worship: House of God San 
Francisco, City View Church, St Teresa of 
Avila Catholic Church 

Public Transportation within 0.5 
miles: 

Bus Lines: 19 Polk, 48 Quintara/24th Street  
Muni Lines: T Third Street 

Article 34: Article 34 compliance is approved. 
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Article 38: Not exempt; Article 38 compliance will be 
completed as part of Phase II before 
construction on Block B and all other 
affordable housing developments in Potrero 
HOPE SF. 

Accessibility: 30 units, or 19% of total, will be accessible 
(Mobility featured, Hearing and Visual Aid 
featured); 127 units, or 81% of total, will be 
adaptable.  

Green Building: Project is seeking LEED Gold certification 

Recycled Water: Exempt  

Storm Water Management: Storm Water Plan was submitted on October 
27, 2020.  

 
2.1. Description. The Phase 2 site where Block B will be constructed is a 

rectangular-shaped 3.96-acre parcel owned by the SFHA. The site is 
bordered by 25th Street to the North and 26th Street to the South, 
Connecticut Street to the east and Wisconsin Street to the West. 
Wisconsin Street has a 20% grade down-sloping south to 26th Street and 
east to Connecticut Street. The Sponsor completed abatement and 
demolition of the eight buildings within the Phase 2 footprint in June 2020. 
Phase 2 is currently vacant land, surrounded by perimeter fencing for 
security. Horizontal (infrastructure) construction began in February 2021. 
 
The Block B site is 74,311 square feet on the eastern side of the Phase 2 
footprint.  The Site is steeply sloped with serpentine soil and naturally 
occurring asbestos.  Block B will sit directly across from 1101 Connecticut 
(Block X) which was completed in 2019. 
 

2.2. Zoning. Zoning is governed by the Potrero Special Use District, enacted 
August 2017 and amended in June 2020 
 

2.3. Probable Maximum Loss. N/A 
 

2.4. Local/Federal Environmental Review. EIS/EIR Complete. Planning 
Approval and Authorization for Use of Grant Funds received 1/5/2016. 
 

2.5. Environmental Issues. 
 
• Phase I/II Site Assessment Status and Results. An environmental 

study to assess the presence of hazardous materials onsite revealed 
the presence of Naturally Occurring Asbestos in underlying bedrock as 
well as various elevated metals requiring special handling and disposal 
requirements. Soil is expected to be off-hauled as part of the trenching 
activities and the budget assumes a hybrid of Class II and Class I off-
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haul based on current soil characterizations. In addition, the Phase II 
Investigation report recommends a Soil Management Plan, Asbestos 
Dust Mitigation Plan (ADMP), Dust Mitigation Control Plan and Health 
& Safety Plan for workers. The ADMP was approved October 16, 
2020. 
 

• Potential/Known Hazards.  
 
Lead: Review of previous reports and records indicate former 
structures on the Property contained lead-based paint. Lead 
abatement was undertaken for the structures in 1995. It is possible that 
soils around the footprints of the former structures contain elevated 
lead or termiticide concentrations. 
 

Mitigation: The Sponsor has engaged environmental consultant 
ENGEO to collect soil and bedrock samples from areas within 
excavation areas at Block A and Block B. Soil samples will be 
analyzed for the following environmental hazards: Metals, Volatile 
Organic Compounds (VOC’s), pesticides, Asbestos, lead, 
chromium, and nickel. There were 20 soil sample tests conducted 
at various locations throughout the Phase II infrastructure location. 
One sample was identified to have elevated lead concentrations. 
The approximate volume of hazardous waste based on ENGEO 
soil sampling is 400 cubic yards. ENGEO has also noted hazard 
impacts of the elevated lead concentration sample may be isolated. 
Cahill has estimated the cost for off haul and dispose of class I of 
hazardous soil to be $250,000. 

Air Quality/Naturally Occurring Asbestos Risk: Residents of 1101 
Connecticut, or Block X, and adjacent 1-4-unit residential households 
live in close proximity to the Phase II construction site. Airborne soils 
resulting from Phase II excavation pose Air Quality risks to adjacent 
communities. Naturally occurring asbestos is present within Phase II 
soil. All onsite personnel, SFHA Potrero Terrace residents and the 
adjacent Potrero Hill community members are vulnerable to adverse 
health risks arising from disrupting soil containing naturally occurring 
asbestos. 
 

Mitigation: The Sponsor has contracted ENGEO environmental 
consultants to prepare a Soil Management Plan, Dust Control Plan, 
and Health and Safety Plan. The Sponsor has also budgeted weekly 
dust monitoring services to cover the entire excavation period 
scheduled by the General Contractor Cahill. Cahill will be 
responsible for implementation of the Health and Safety Plan for the 
duration of construction. The Sponsor has contracted ACC 
Environmental Consultants to create an Asbestos Dust Mitigation 
Plan (ADMP) to protect onsite workers and adjacent residences. 
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Through the ADMP, air monitoring and abatement will be done in 
the form of spraying water to contain dust during earthwork. Cahill 
Contractors will perform abatement work under the supervision of 
ACC Environmental. The Project budget includes $800,000 for air 
monitoring at the site while earthwork is taking place. 
.  

2.6. Adjacent uses and neighborhood amenities. The Block B site is directly 
across the street from the first phase of the HOPE SF Potrero 
redevelopment, 1101 Connecticut.  Other amenities include Potrero 
Branch public library, Starr King Elementary and the Potrero Hill 
Recreation Center all located less than 1 mile from the site.  Additionally, 
there are two SFMTA bus routes, 19 Polk and 48 Quintara, within 1/3 mile 
of the Block B site. 
 

2.7. Green Building. The Potrero Master Plan is certified under the LEED for 
Neighborhood Development.  Block B will pursue LEED Gold certification.  
A LEED certification authenticates the Project was designed and 
constructed using strategies aimed at improving performance related to 
energy savings, water efficiency and improved indoor quality. 
 

3. COMMUNITY SUPPORT 
 
3.1. Prior Outreach. In May 2020, the Sponsor held three community outreach 

meetings to share project design and share updates around the increased 
height and density. Meetings were held with the Potrero Terrace and 
Annex Tenant Councils, Parkview Heights Homeowners Association and 
Potrero Boosters.  Each meeting was held separately and via Zoom due 
to COVID-19.  In June 2020, the Sponsor made presentations to both the 
community and the San Francisco Planning Commission to obtain 
approval for a height and density increase for Block B. In August 2020, a 
design charrette was held to present residents and community members 
with design options/updates and solicit comments, particularly around 
outdoor space and play areas. A follow up meeting was held in 
September 2020 to show how feedback was incorporated into the design, 
including incorporating more two- and three-bedroom units and 
decreasing one-bedroom units. The Sponsor plans to have another 
community meeting pertaining to the schedule of Block B before 
construction start. 
 
The Sponsor also holds monthly HOPE SF Potrero community meetings 
to discuss updates to the infrastructure and individual project plans. Block 
B as well as Phase 2 infrastructure and future Potrero phases are often 
discussed during these meetings. 
 

3.2. Future Outreach. BRIDGE plans to return to in-person meetings on a bi-
monthly basis starting April 28, 2022, to provide community with relevant 
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project/construction and community updates. 
 

3.3. 1998 Proposition I Citizens’ Right-To-Know. Neighborhood notification 
was required under Prop I and the notification was posted in April 2017. 
 

4. DEVELOPMENT PLAN 
 

Site Control. The Sponsor entered into a construction license agreement 
with SFHA for demolition and grading of the entire Potrero Phase 2 site, 
which was approved by SFHA Commission on July 26, 2018. The 
Sponsor received SFHA Commission approval for the short-term ground 
lease for the site on September 24, 2020, for the installation of the 
infrastructure improvements.  
 
The Sponsor, SFHA and MOHCD are finalizing the form of the long-term 
ground lease with SFHA which will be executed at construction loan 
closing. The term of the long-term ground lease will be 75 years with an 
extension of 24 years, $15,000 base annual rent payment, residual rent of 
up to 10% of the restricted value and a residual rent payment that does 
not accrue if not payable through cash flow. The Sponsor will obtain an 
appraisal closer to construction financing close in order to assess the 
restricted value. 
 

4.1.1. Proposed Property Ownership Structure. Potrero Housing 
Associates II, L.P. a limited partnership, is the borrower for the 
Potrero Block B gap loan. Potrero Housing II, LLC is the general 
partner with BRIDGE Housing as the sole member.  San Francisco 
Housing Authority owns the land and will enter into a 75-year ground 
lease (see above) with the partnership. 



Evaluation of Request for Gap Funding  May 6, 2022 
Potrero HOPE SF Block B, 1801 25th Street  Page 16 of 51 

4.2. Proposed Design.   
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The design has evolved into two seven-story “L” shaped buildings 
(Building A and Building B) of Type IIIA construction set on a stepped, 
podium of Type IA construction consisting of 157 units. Both buildings will 
share the central courtyard and play area and will have two elevators 
each. Building A will feature the main lobby and will house the property 
management and services offices, a large community room and teen 
room. Building B will feature a learning center, fitness center and a 
smaller community room.  Each building will have laundry rooms on each 
floor in addition to washers and dryers in each of the three- and four-
bedroom units. The garage entrance/exit is located on Connecticut Street 
below ground in order to maximize the number of housing units and to 
address the 80-foot (20% grade) slope difference between the northern 
and southern edges of the site. Per the Potrero HOPE SF Design 
Standard Guidelines, which the Sponsor and Van Meter Williams Pollack 
(VMWP) formulated with the Planning Department, some units have 
direct entries off the street. The design of the building is intended to 
somewhat mimic the pedestrian experience of the surrounding Potrero 
neighborhood by stepping down the hill. The materials and color of the 
building serve to break down the massing of the buildings. The public mini 
park will be located at street level on Connecticut, close to 25th Street, 
facing 1101 Connecticut housing development.  
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The Project is currently at 95% Construction Drawings and is currently 
undergoing value engineering to review systems, materials and methods 
to further reduce project costs. 
 
Units sizes in Block B are larger than TCAC standard and most infill 
projects within MOHCD pipeline (see chart below). However, existing 
public housing units at Potrero are slightly larger than the TCAC standard 
overall and due to private entrances and townhome styles, feel larger 
than a standard unit in a double hung corridor building. In recognition of 
the significant change in unit flow, the Sponsor has provided larger units 
overall. The Sponsor will continue to work with MOHCD and community 
on future projects to find the optimal unit size for Potrero residents. 

 

Units 
Sizes TCAC Potrero PH Block X Block B % Dif. Block B From  

Potrero PH 
1bd 450 559 775 660 18% 
2bd 700 680 968 946 39% 
3bd 900 995 1380 1250 26% 
4bd 1100 0 0  1547  n/a 

 
4.3.  Construction Supervisor/Construction Representative’s Evaluation 

 
The Block B site is extremely steep, and the push to maximize the unit 
count created a real challenge to get the massing of the two buildings to 
work within the guidelines prescribed by the Planning Department.  As a 
result, the buildings step in a terraced way that creates a large number of 
separate roof areas and creates a very complicated façade.  The end 
result is really quite impressive in the way it allows for so many units on 
the site within Planning’s guidelines, but comes at the cost of lost 
construction efficiencies compared to a simpler, boxy form that might 
have been developed were the topography less severe.  The program 
was further hampered by the cost accelerators that all HOPE SF sites 
must address:  off-street parking, large number of multibedroom units, 
and in-unit laundry hookups for 3- and 4-bedroom units.  
 
Potrero and Sunnydale are further required by Planning guidelines to 
have entry stoops on first floor units, another cost that many comparable 
projects don’t have to carry.  Block B also includes a PUC switchgear 
room that will serve future Potrero HOPE SF buildings, and a community-
serving mini park, both of which are highly atypical features adding to the 
construction cost.  In addition, and in line with ongoing efforts to learn 
from previous HOPE SF developments, MOHCD provided the team with 
direction very late in design development to increase the parking ratio, in 
order to address on-street parking issues and inadequate public 
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transportation, which resulted in additional excavation into the hillside to 
allow room for parking stackers.  All these factors result in a per-unit 
construction cost that is well above average compared to comparable 
MOHCD/OCII projects ($883K for Block B vs. $678K average), somewhat 
less above average on a per-bedroom basis ($398K vs. $340K) and close 
to average on a per-SF basis ($551 vs. $542). 
 
The bidding as it currently stands came in higher than expected, but in a 
comparable way to other projects in this highly volatile market (inflation, 
commodities increases, high fuel costs, etc.). Luckily the somewhat 
atypically high number of contingencies being carried on the project 
through to the bidding stage has basically covered the overage.  The 
team is doing a final round of VE efforts, and have to-date identified about 
$500K in savings, with approximately $1M under review. 
 

4.4. Commercial Space. 
 
• Space Description. Cross Cultural Family Center (CCFC), the childcare 

provider, is currently located on the east side of Potrero Hill in two 
apartment units in what is Phase 3 of the redevelopment plan. The 
existing childcare center on site is 3,877 square feet and serves up to 
32 children. Per the Relocation Plan approved by HUD in 2017, CCFC 
will be relocated to the new childcare space located on the ground floor 
of Building A in Block B.  At 6,203 square feet, the larger center will 
serve up to 52 children from age 4 months to 4 years old. There will be 
45 slots set aside for low to moderate income households and 7 slots 
for market rate households. 
 

• Commercial Leasing Plan. The Commercial Operating budget 
assumes a lease of $1 per square foot monthly with a 1.5% inflator 
year over year, and a triple net lease, so expenses are low for the 
Sponsor and only include $15,450 for liability insurance. The first 
year’s vacancy is projected at 50% and 5% every year after that with a 
3.5% expense inflator. 
 

• Operating Pro Forma. The budget and drawings currently include cold 
shell and warm shell construction. CCFC will pay $1/month with a triple 
net lease. 
 

Tenant Improvement Build Out. CCFC has a construction budget of 
$3,627,718, which is hard cost only, based on the space and requirements 
of the center. This budget includes both interior tenant improvement and 
play area buildout and does not include any items provided to the TI space 
through MOHCD warm shell guidelines. 
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CCFC also anticipates spending an additional $283,968 in soft cost 
associated with the construction phase. This number is not included in the 
abovementioned hard cost number. The soft cost includes permit fees, 
construction management fees, and anticipated construction 
administration cost for architect, engineers, and landscape designer. This 
will bring the total TI cost in the construction phase to $3,911,686. 
 
Funding Plan:   CCFC will receive $2,000,000 from the Low Income 
Investment Fund (LIIF) New Development Grant for the Block B child care 
center tenant improvements. It is receiving $50,000 in other childcare 
grants and plans on applying for an additional $1,000,000 from state and 
city funded for child development centers. The remaining $861,686 will be 
financed by CCFC or through fundraising. CCFC believes they will be able 
to secure the additional funding. 

 
The CCFC childcare space is fully designed and is currently in the permit 
process with the City of San Francisco through the Prop H process. The 
project is in the process of clarifying the warm shell scope with MOHCD, 
and issuing the project for competitive bids. The contractor will be selected 
by the end of May 2022. 
 

4.5. Service Space. The Project features two Resident Coordinator offices at 
159 sf and 171 sf for Shanti Project, a Potrero-based service provider that 
will provide on-site support to residents of Block B. Offices will be located 
on the ground floor of Building A adjacent to the building lobby. The 
service agreement between Shanti Project and the Sponsor is for a 
period of 10 years. 
 

4.6. Interim Use. N/A 
 

4.7. Infrastructure. As part of the Phase 2 infrastructure project (funded under 
a separate MOHCD loan), construction activities include installing 
extension of Arkansas Street (25th Street through 26th Street), 
demolishing and upgrading existing streets, trenching and installing new 
irrigation and landscaping and installation of new utilities. The Sponsor 
and MOHCD are involved in infrastructure task force meetings for this 
infrastructure phase that include DPW, OEWD, and SFPUC. After delays 
due to permitting and staffing issues, Phase 2 infrastructure is expected 
to be complete in December 2022. Block B will be able to start vertical 
construction while horizontal infrastructure work continues. 
 

4.8. Communications Wiring and Internet Access. Potrero Block B is designed 
to be fully wired for high speed internet access.  
  

4.9. Public Art Component. While the Charter provision that requires public art 
in new construction projects funded by MOHCD does not apply to Plan 
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Areas such as HOPE SF, the Sponsor has budgeted $30,000 for an art 
enrichment project at Potrero Block B. The Sponsor plans to solicit 
community residents input on the theme. The Project’s architectural 
drawings show placement of the mural on the exterior side of building 
opposite the public mini park. The Sponsor plans to survey Potrero public 
housing residents and neighbors for input on the public art to reflect the 
history of Potrero, its community and future. They will solicit bids from 
various organizations and artists. 
 

4.10. Marketing, Occupancy, and Lease-Up. The 117 public housing 
replacement units under a PBV or RAD contract will be filled by current 
Potrero Annex and Terrace public housing residents with a Right to 
Return and referred by SFHA. SFHA publishes the Potrero preferences in 
the Administrative Plan annually. As tenants vacate the PBV or RAD 
units, HOPE SF residents with a Right to Return will have first priority for 
these units, followed by households on the SFHA waitlist. 
 
The preferences for the 25% of units subject to the standard initial 
marketing and occupancy preferences are as follows: 
 

MOHCD 
Preference 

Applicant Category 

1 HOPE SF Right to Return (Potrero Residents) 
2 Certificate of Preference (COP) Holders 
3 Displaced Tenants Housing Preference (DTHP) Certificate 

Holders (20%) 
4 Neighborhood Preference (25%)* 
5 Live or Work in San Francisco 
6 All Other Applicants 

*Due to this Project receiving state funding for AHSC, the Neighborhood Preference set aside is reduced to 

25% of available units, instead of 40%. 

4.11. Relocation. 
A phase-specific relocation plan prepared by the Sponsor was approved by the 
SFHA Commission on July 26, 2018. Relocation of Phase 2 households was 
completed in July 2019. There were 53 households that relocated to 1101 
Connecticut, or Block X, with the remaining 25 households relocated to 
rehabilitated units within the existing Potrero public housing complex.           
 
This request for funding includes $171,842 in relocation costs. This includes 
relocation benefits paid to residents who move into replacement units within 
Block B such as self-move allowances, utility transfer fees, pest inspections, and 
a ten percent contingency. There are no long-term relocation payments needed 
for rent at other sites, often a large source of relocation funds, since residents will 
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be moving to Block B. SFHA is responsible for coordinating the household moves 
with assistance from MOHCD, the Sponsor and the services team.        
 
The Sponsor currently holds funds in the Potrero Master Loan budget to pay 
Shanti, a Potrero-based service provider, for relocation readiness services for 
households who will relocate to the completed Block B units from Phase 3 public 
housing units. This work started in January 2021 and include outreach to 
residents in the Potrero Annex area specifically. Due to turf issues and complex 
perspectives on the revitalization of the neighborhood, much outreach is needed 
to ensure residents move into safe locations within the development area. 
Relocation readiness remains a concern. The Sponsor, Shanti, MOHCD and 
SFHA have recurring meetings to problem solve for the challenges of relocating 
Annex and Terrace residents and are considering? potential revisions to the 
Phase 3 design to incorporate resident feedback. 
 
5. DEVELOPMENT TEAM 

 
Development Team 

Consultant Type Name SBE/LBE Outstanding 
Procurement Issues 

Architect HKIT Architects Y N 
Landscape Architect Gary Strang, GLS 

Architecture N N 

JV/other Architect Y.A. Studio Y N 
General Contractor  Cahill Contractors N N 

Owner’s Rep/Construction 
Manager 

Waypoint N  
N 

Financial Consultant CHPC N N 
Legal  Gubb & Barshay, LLP N N 

Property Manager BRIDGE Property 
Management Company N 

N 

Services Provider Shanti Project Y N 
 
5.1. Procurement Plan.  The Contract Management Division (CMD) 

established an SBE/LBE goal of 20% for Block B. To date, the Sponsor 
has exceeded this goal. Current SBE/LBE as a percentage of contracts is 
at 68% overall. For Block B, a formal RFP process was initiated on June 
3, 2020, for the General Contractor and another RFP was issued on July 
20, 2020, for Construction Management services. For this phase, the 
Sponsor decided to sole source a new construction manager and has 
chosen Waypoint Consulting for Block B, Phase 2 infrastructure and the 
remaining HOPE SF Potrero Phases. 
 

5.2. Opportunities for BIPOC-Led Organizations.  Through the Sponsor’s 
partnership with Shanti Project, community based and BIPOC led 
organizations such as CARE and Stand In Peace (SIP) International are 
able to provide various community events to residents in the Potrero Hill 
neighborhood. As part of the Sponsor’s Diversity Equity and Inclusion 
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plan, they are committed to contracting 30% directly or through 
subcontracts with businesses owned by persons of color, indigenous 
people and women.   

 
6. FINANCING PLAN (See Attachment F for Cost Comparison of City 

Investment in Other Housing Developments; See Attachment G and H for 
Sources and Uses)  
 
 
6.1. Prior MOHCD/OCII Funding: 

 

Loan Type/ 
Program Loan Date Loan 

Amount 
Interest 
Rate 

Maturity 
Date 

Repayment 
Terms 

Outstanding 
Principal 
Balance 

Accrued 
Interest to 
Date 

Predevelopment 
June 26, 
2017 $2,206,907 3% 

57 years 
from 
recorded 
DOT 

Residual 
Receipts $2,206,907 $120,703.83 

Total:    $2,206,907        $2,206,907   
 

6.2. Disbursement Status. There are no funds remaining on the 
predevelopment loan listed above. The last draw was in March 2021.  
 

6.3. Fulfillment of Loan Conditions. Below is the status of Loan Conditions 
since this project was last at Loan Committee for a Preliminary Gap Loan 
Request on January 22, 2021: 
 

• Sponsor will apply to FHLBSF for $1.5M in AHP in March 2021 
and will provide self-score to MOHCD in February 2021. Status: 
Complete. The sponsor’s most recent score for AHP is 62. 

• MOHCD must approve of the RFP for lender and investors and 
approve all selections. Status: Complete. 

• MOHCD must approve raw financial data from Sponsor or financial 
consultant prior to selection of lender/investor. Status: Complete. 

• Sponsor will decrease DSCR to 1.1 in year 1 as well as maximize 
the amount of permanent debt. Status: Chase requires 1.15 in 
Year 1. 

• Sponsor will continue to value engineer design. Status: In 
progress. 

• Sponsor will issue a services RFP and will have selected a 
MOHCD/HOPE SF approved service provider and provide a MOU. 
Status: Complete. 

• Sponsor will provide source and terms to MOHCD for approval 
before executing or drawing on the additional source. Status: In 
progress. The Sponsor has provided a draft MOU for a $10M 
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predevelopment loan with Google that is being reviewed by the 
City. 

• Sponsor will execute an MOU with CCFC and finalize buildout 
numbers with MOHCD. Status: Complete. 

• Sponsor will work with MOHCD to bring staffing and annual costs 
in line with MOHCD underwriting guidelines. Status: In progress. 

• Sponsor will work with MOHCD to bring uses in line with MOHCD 
underwriting conditions, including escalation, hard cost 
contingency, capitalized reserves, etc. Status: In progress. 

• Sponsor will work with MOHCD to bring operating proforma in line 
with MOHCD underwriting guidelines, including RAD protection 
amounts, removing manager unit costs, updating appropriate 
staffing levels and services costs. Status: In progress. 
 

6.4. Proposed Permanent Financing 
 

6.4.1. Permanent Sources Evaluation Narrative: The 
Borrower proposes to use the following sources to permanently 
finance the project: 

 
• Private mortgage ($45,690,000): Chase Bank, 20-year term, 

40-year amortization, 5.25% interest rate (subject to change 
and currently being negotiated). 
 

Due to rising interest rates from the Federal Reserve, the 
permanent lender has increased interest rates since their original 
term sheet was submitted from 3.79% to 5.248%. This has resulted 
in an initial permanent loan offer of $51.4 million reduced to $45.7 
million in late March, to the current loan amount of $43.3 million. 
The Sponsor is exploring entering into a forward rate lock with 
Chase which would incur a breakage fee but may prove less 
expensive as interest rates increase. At this time, Chase does not 
seem willing to allow the forward rate lock for the permanent loan 
but the Sponsor is continuing conversations. The Sponsor is 
working with their financial advisor to run analyses of potential 
interest rate increases on the development budget while keeping a 
25 bps cushion on the permanent loan. The all-in rate including the 
25 bps cushion is 5.25%. 
 
The development team and MOHCD have been involved in 
numerous rounds of value engineering to attempt to lower costs to 
mitigate the effect created by the reduction in permanent loan. 
MOHCD staff continue to conduct detailed underwriting with the 
Sponsor to find more cost savings in the soft costs and the 
operating budget. Potential savings are being incorporated into soft 
cost contingency. If the permanent loan is reduced further then 
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more MOHCD gap funding may be needed. The nearly $2 million in 
additional MOHCD funds will be used only as a last resort in case 
the permanent loan is reduced due to higher interest rates. Once a 
rate is locked, if it is determined that this extra funding is not 
needed then it will be returned to MOHCD immediately. This is the 
rationale for the higher up to loan amount of $17,680,000. 
 
• AHSC ($20,000,000): 35-year term, 3% interest rate, residual 

receipts repayment, $20M in Loan funds and $9,829,178 in 
Grant funds, with .42% required debt payment. 
 
Potrero Block B will consist of AHD (affordable housing 
development), STI (sustainable transportation infrastructure), 
TRA (transit-related amenities) and PGM (program activity) 
components. The AHD component will consist of 157 units of 
which 156 will be restricted for households earning 60% AMI 
or less. The STI component will consist of walkway, 
intersection and streetscape improvements. The TRA 
component will consist of the extension of the Minnesota 
Grove, a 0.4-acre ‘street park’ along the east side of a short 
stretch of Minnesota Street, between 24th and 25th Streets. 
The PGM component will consist of transit passes for each 
household and a Walking School Bus program for a minimum 
of 3 years. The grant portion of AHSC funds will be used for 
STI, TRA and PGM. 
 
STI: Cesar Chavez/Bayshore/Potrero intersection 
improvements including protected bikeway between 
Pennsylvania and Illinois Street in both directions. It will also 
include improved transit operations and traffic safety on 
Folsom and Howard streets including improving transit 
performance of 5 muni routes, constructing transit boarding 
islands, red transit only lanes, new traffic signals, and 
improved curb management. Will also add 2,524 linear feet of 
new sidewalks. 
 
TRA: Project will extend the Minnesota Grove, a .4 acre street 
park along east side of Minnesota Street between 24th and 25th 
streets. Includes landscaping and trees, seating, pedestrian 
lighting, and green infrastructure. 
 
PGM: Will provide at no charge monthly transit passes to all 
units restricted at 60% AMI or less. Passes will be provided 
monthly for 3 years. Will also include a walking school bus that 
for students to walk to and from school together to provide 
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academic benefits. 
 

• IIG Grant ($11,699,000): Grant. These funds will be used to 
repay the MOHCD infrastructure loan for Potrero Phase 2. In 
order to leverage more tax credit equity in earlier TCAC 
applications, part of the Potrero Phase 2 Infrastructure loan 
was assigned to Block B. MOHCD provided $29,141,134 in 
gap funding for the Phase 2 infrastructure loan with the 
expectation that $11.699 million from IIG would be used to 
repay part of that loan. This portion of the infrastructure loan, 
$11.699 million, will be assigned from the Potrero Master 
Developer to the Block B LP through a Note and secured by 
Block B’s Deed of Trust. MOHCD will be reimbursed with IIG 
funds starting at construction closing. 
 
Since this grant will be used to repay the MOHCD 
infrastructure loan, the this amount was not used for hard cost 
comparisons or to calculate hard cost contingency. 
 

• MOHCD Loan ($17,680,000): 55-year term, 3% interest, 
residual receipts. 
 

When applying for Accelerator funds, it was originally believed that 
MOHCD’s gap amount would be the same reflected in the most 
recent TCAC submission and the Accelerator amount would reflect 
the anticipated funds from tax credit equity (roughly $101.97 
million). However, HCD required that MOHCD commit the highest 
gap amount provided in any state application submitted for the 
Project. While the most recent TCAC tax credit application in May 
2021 assumed only $10,617,635 in MOHCD funds, the 2019 IIG 
application assumed $15,688,292 in MOHCD funds. After 
negotiations with HCD it was agreed that MOHCD would contribute 
this larger amount and HCD would provide $94.84 million instead of 
$101.97 million. 
 
MOHCD approved roughly $2 million in additional funds only in the 
event that higher interest rates result in a reduced permanent loan. 
This increased the MOHCD gap from $15,688,292 to $17,680,000. 
 
• California Housing Accelerator ($94,836,486): 20-year term at 

0% interest, with no residual receipts nor periodic payment 
required during the life of the loan. 
 

• Construction Loan ($157,752,059): While not a permanent 
source, the construction loan terms are with Chase with a 
3.6% interest rate for a 30-month term. The Sponsor is also 
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exploring a forward rate lock with Chase on the construction 
loan and is waiting for Chase to make a proposal on what the 
breakage fee would be. The Sponsor has requested a draw 
down schedule from the GC to produce an analysis of how 
much interest will be needed. They are working with their 
financial advisor and MOHCD to run scenarios of increased 
interest rates and their effect on the development budget. 
 

6.5.2 CDLAC Tax-Exempt Bond Application: 
Potrero Block B does not include tax-exempt bonds. 
 

6.5.3 HOME Funds:  
 
HUD HOME limits - High Cost Multiplier: 240% 
Bedroom size 2021 limit 2021 w/ multiplier 
0 BR $66,564 $159,754 
1 BR $76,305  $183,132  

2 BR $92,789  $222,694  

3 BR $120,039  $288,094  

4+ BR $131,765  $316,236  
 
Potrero Block B non-rental subsidy/non-replacement units: 
 
Bedroom size # units HOME funds limit 
0 BR 0 $0 
1 BR 10  $1,831,320  

2 BR 12  $2,672,323  

3 BR 14  $4,033,310 

4+ BR 2  $632,472 
 
Total Home Funds: $9,169,425 
 

6.5.4 Commercial Space Sources and Uses Narrative:  
 
Cross Cultural Family Center (CCFC), the childcare provider, is 
currently located on the east side of Potrero Hill in two apartment 
units in what is Phase 3.  Per the Relocation Plan approved by 
HUD in 2017, CCFC will be relocated to the new childcare space 
located on the ground floor of Building A in Block B.  At 6,203 
square feet, the larger center will serve up to 52 children from age 4 
months to 4 years old. There will be 45 slots set aside for low to 
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moderate income households and 7 slots for market rate 
households.   
 
As part of the Potrero HOPE SF relocation plan, the Sponsor is 
required to provide a new site up to the standard warm shell and 
fund CCFC’s moving costs. The Sponsor has included $400,000 
from MOHCD in the permanent commercial financing sources to 
fund the cold and warm shell which is permitted under the MOHCD 
commercial underwriting guidelines since CCFC is a community 
serving commercial use. 
 
The development budget includes $400,000 in cold and warm shell 
costs for the commercial space and $250,000 in commercial 
developer fee. 
 

6.5.5 Permanent Uses Evaluation:  
Development Budget 

Underwriting Standard Meets 
Standard? 

(Y/N) 

Notes 

Hard Cost per unit is within 
standards 

 

 
N 

 
$883,000/unit. 

 
The per-unit construction cost is well 

above average compared to 
comparable MOHCD/OCII projects 

($883K for Block B vs. $678K average), 
somewhat less above average on a per-
bedroom basis ($398K vs. $340K) and 

close to average on a per-SF basis 
($551 vs. $542). This does not include 

the IIG infrastructure assignment. 
 

Compared to similar HOPE SF projects 
at Hunter’s View, Sunnydale and Block 

X, Block B averages are higher. 
 

This Project site is extremely steep and 
the building steps in a terraced way that 
removes construction efficiencies from 

simply, boxy projects. Block B is 
required to have entry stoops on first 
floor units, include a switchgear room 
and provide a parking ratio of .75:1. 

Further cost accelerators in all HOPE 
SF projects include off street parking, 

large bedroom sized, and in-unit 
laundry hookups for 3 and 4 BR units.  
See Section 4.3 for more information. 

Construction Hard Cost 
Contingency is at least 5% (new 

construction) or 15% (rehab) 

 
Y 
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Hard Cost Contingency is 5% of the 
construction contract. Does not include 

the $11.7 million from IIG. 
Architecture and Engineering Fees 

are within standards 
 

Y 
 

Architecture fees are $4.2M which 
includes $300K cushion for future 

requests for additional service/change 
orders. Engineering and environmental 

fees are $1.49M. 
Construction Management Fees are 

within standards 
 

N 
 

Construction manager fees are $551K 
which is higher than other projects. The 
Sponsor recently changed to a new CM 
and provided the contract amount that 
is significantly less than this amount. 

MOHCD staff is working with the 
Sponsor to explain and reduce this cost. 

Developer Fee is within standards, 
see also disbursement chart below 

 

 
Y 
 

Project management fee: $1.1M 
At risk fee: $1.1M 
Deferred fee: $0 

GP equity: $0 
Commercial fee: $250,000 

Total fee: $2,450,000 
Consultant and legal fees are 

reasonable 
 

Y 
 

Financial consultant fees are $60K and 
Legal costs are $282,500. 

Entitlement fees are accurately 
estimated 

 
Y 
 

Entitlement and permit fees are 
$3,146,243. 

Construction Loan interest is 
appropriately sized 

 
Y 
 

Construction loan is $157,752,059 with 
3.6% interest. MOHCD is working with 

the Sponsor to finalize construction 
interest sizing. 

Soft Cost Contingency is 10% per 
standards 

 
N 
 

Soft Cost Contingency is 4.5%. We are 
working with the Sponsor to increase 

soft cost contingency.  
Capitalized Operating Reserves are 

a minimum of 3 months 
 

Y 
 

Capitalized Operating Reserve is equal 
to 3 months operating expenses and 

debt service 
   

 
6.5.6 Developer Fee Evaluation: The milestones for the payment of the 

developer fee to the sponsor are specified below: 
Total Developer Fee: $2,450,000  
Project Management Fee Paid to Date: $250,000  
Amount of Remaining Project Management 
Fee: 

$850,000  

Amount of Fee at Risk (the "At Risk Fee"): $1,100,000  
Amount of Commercial Space Developer Fee 
(the “Commercial Fee”): 

$250,000  

Amount of General Partner Equity 
Contribution (the “GP Equity”): 

$0  
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Milestones for Disbursement of that portion of 
Developer Fee remaining and payable for 
Project Management  

Amount Paid 
at Milestone 

Percentage 
Project Management Fee 

        Predevelopment milestone $250,000 23% 
 Construction close $220,000 20% 
        Construction completion $520,000 47% 
        Project close-out $110,000 10% 
Milestones for Disbursement of that portion of 
Developer Fee defined as At Risk Fee 

 Percentage At Risk Fee 

        100% lease up and draft cost certification $220,000 20% 
        Permanent conversion $550,000 50% 
 Project close-out $330,000 30% 

 
7. PROJECT OPERATIONS (See Attachment I and J for Operating Budget and 

Proforma) 
7.1. Annual Operating Budget.  

Project Based Section 8 (PBV) Units: The Project has been awarded 108 
PBVs from SFHA to support the public housing replacement units, as 
allowed under HUD’s Section 18 “Demo Dispo” program.  Per SFHA’s 
updated Administrative Plan, all future Housing Assistance Payment 
(HAP) contracts will be 20 years in duration, with an automatic 20-year 
renewal.  Income from the PBV units reflected in the loan underwriting for 
this evaluation is based on current 2022 Payment Standards, less utility 
allowances. Total annual rent collected is projected to be $3,194,472 for 
the PBV units.   

 
RAD units: For Potrero, the Sponsor and MOHCD have agreed to place 
the Block B RAD subsidies in 9 one-bedroom replacement units at 30% 
MOHCD AMI.  The Project is underwritten to 2020 RAD rents as agreed 
upon by MOHCD, the Sponsor, SFHA and HUD. If these units are 
switched to PBVs for this project, MOHCD will ask the Chase to resize 
their loan as the PBVs provide higher payments than RAD. 

 
 The Sponsor, SFHA and MOHCD have been in conversations with HUD 
to complete the RAD Conversion Commitment (RCC) which is required to 
process the RAD conversion process. Due to some initial miscommunication 
about responsibilities for submitting documents, there was a slight delay in 
processing the checklist. Then on February 17, 2022, HUD’s Office of Fair 
Housing and Equal Opportunity (FHEO) sent a disapproval letter for the 
proposed number of accessible units. Of the Project’s 157 units, 24 (15%) are 
mobility units and 17 (11%) are sensory units which exceeds the 5% and 2% 
accessible unit requirement by FHEO. This has not been an issue in previous 
developments, such as HOPE SF Sunnydale, as TCAC regulations require the 
higher number of accessible units. While this project does not have tax credits 
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and is not bound to TCAC regulations, the California Housing Accelerator 
guidelines also require the higher number of accessible units. 
 
 HUD regulations require SFHA to maximize the utilization of accessible 
units by people who need them and FHEO believes this Project will create a 
concentration of accessible units compared to the overall public housing 
inventory which, in their opinion, violates Section 504 of the Rehabilitation Act of 
1973 and the Federal Fair Housing Act. FHEO requested that SFHA resubmit 
additional data and information demonstrating a need for higher percentages of 
mobility and sensory accessible units. SFHA responded on March 30, 2022, to 
FHEO’s letter and provided information related to its waitlists and the need for 
accessible units. FHEO sent another letter on April 15, 2022, that disapproved of 
the proposed number of accessibility units, again, without more documentation to 
demonstrate need.   
 
 Based on HUD’s review schedule for these nine RAD units, the Project 
already faces challenges meeting the California Housing Accelerator 180-day 
deadline to close which is August 15, 2022. One option is to continue to present 
information showing the need for accessible units, however FHEO will need a 
couple weeks to respond and the schedule will be delayed further. Another 
option, which is currently being explored, is to shift these nine RAD units to 
another Phase at Potrero and use project-based vouchers for this Project 
instead. HUD confirmed that this option is possible but that the same issue will 
arise in a future phase. SFHA, MOHCD and the Sponsor are currently discussing 
this possibility. While SFHA would need to demonstrate the need for the 
accessible units eventually, by shifting these RAD units to another phase it would 
allow for more time to compile the necessary data and not risk such a significant 
and immediate funding source such as the Accelerator fund. 
 

Replacement Reserve: There is an annual replacement reserve deposit of 
$78,500 which comes to $500 per unit. RAD requires at least $450 per 
unit. 

 
7.2.  Annual Operating Expenses Evaluation. 

Operating Proforma 
Underwriting Standard Meets 

Standard? 
(Y/N) 

Notes 

Debt Service Coverage Ratio is 
minimum 1.1:1 in Year 1 and stays 
above 1:1 through Year 17 
 

 
Y 

 
DSCR is 1.15 at Year 1 and 1.41 at 
Year 17. Permanent lender requires 

1.15 @ Year 1. 
For TCAC projects: Vacancy rate 
meets TCAC Standards  
 
For non-TCAC existing 
projects: Vacancy rate is based on 
project's historical actuals 

 
Y 
 

 
Vacancy rate is 5% 
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Annual Income Growth is increased 
at 2.5% per year or 1% for LOSP 
tenant rents 

 
Y 
 

 
Income escalation factor is 2.5% 

For TCAC projects: Annual 
Operating Expenses are increased 
at 3.5% per year  
 
For non-TCAC existing projects:  
Annual Operating Expense 
escalation is based on project's 
historical actuals 

 
Y 
 

Expenses escalation factor is 3.5% 

Base year operating expenses per 
unit are reasonable per 
comparables 

 
Y 
 

Total Operating Expenses are $12,859 
per unit. 

 
This is comparable to similar projects: 

 
SD Block 3B: $12,833 

TI C3.1: $14,505 
SD Block 6: $12,776 (adj. 3.5%/yr) 

Potrero Block X: $15,137 (adj. 3.5%/yr) 
 

Property Management Fee is at 
allowable HUD Maximum 

 
Y 
 

Total Property Management Fee is 
$122,460 or $65 PUPM. 

Property Management staffing level 
is reasonable per comparables 

 
Y 
 

 
Property management staff include 3 
FTE office staff, 1 FTE janitor, 1 FTE 
maintenance supervisor, and 1 FTE 

technician. 
Asset Management and Partnership 
Management Fees meet standards 

 
Y 
 

Annual AM Fee is $22,670/yr. 
There is no PM fee since this is not a 

tax credit deal. 
For TCAC projects:  
Replacement Reserve Deposits 
meet or exceed TCAC minimum 
standards  
 
For non-TCAC existing projects:  
Replacement Reserve Deposits 
meet project needs based on CNA 

 
Y 
 

Replacement Reserves are $500 per 
unit per year as required by HCD. 

Limited Partnership Asset 
Management Fee meets standards 

 
N/A 

 

 

 

7.3. Staffing Summary. Bridge property management staff will include 3 FTE 
office staff (property manager, resident administrator, leasing officer), 1 
FTE janitor, 1 FTE maintenance supervisor, and 1 FTE technician. This 
includes 1 FTE property manager at $70,000 salary. The resident 
administrator is primarily responsible for working with residents on annual 
recertifications and will provide support for processing vacancy files. The 
leasing agent will also serve an administrative role and take care of 

https://www.hud.gov/states/shared/working/west/mf/feesch
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move-ins, move-outs, assist with tenant accounts receivable collection, 
posting notices, helping with rent relief applications and managing 
resident requests. 

7.4. Income Restrictions for All Sources.  

 
UNIT SIZE   MAXIMUM INCOME LEVEL 

NON-LOTTERY 
No. of 
Units    MOHCD HCD 

1 BR – [RAD] 9  30% MOHCD AMI 30% TCAC AMI 
1 BR – [PBV] 21  50% MOHCD AMI 50% TCAC AMI 
2 BR – [PBV] 16  30% MOHCD AMI 30% TCAC AMI 
2 BR – [PBV] 25  50% MOHCD AMI 50% TCAC AMI 
3 BR – [PBV] 12  30% MOHCD AMI 30% TCAC AMI 
3 BR – [PBV] 25  50% MOHCD AMI 50% TCAC AMI 
4 BR – [PBV] 4  30% MOHCD AMI 30% TCAC AMI 
4 BR – [PBV] 5  50% MOHCD AMI 50% TCAC AMI 

Sub-Total 117       
LOTTERY         

1 BR 2   30% MOHCD AMI 30% TCAC AMI 

1 BR 8 3
0 50% MOHCD AMI 50% TCAC AMI 

Sub-Total 10    

2 BR 3  30% MOHCD AMI 30% TCAC AMI 

2 BR 9  50% MOHCD AMI 50% TCAC AMI 

Sub-Total 12    

3 BR 3  30% MOHCD AMI 30% TCAC AMI 
3 BR 11  50% MOHCD AMI 50% TCAC AMI 

Sub-Total 14    

4 BR 2  50% MOHCD AMI 50% TCAC AMI 
Sub-Total 2    

STAFF UNITS       
2 BR 1  60% MOHCD AMI  
3 BR 1    

     
TOTAL 157    

PROJECT 
AVERAGE   44.12% 44.12% 

AVERAGE FOR 
LOTTERY UNITS ONLY   44.61% 44.61% 
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7.5. MOHCD Restrictions. 
 

Unit 
Size 

No. of 
Units 

Maximum Income Level 

1 BR 11 30% of Median Income 
2 BR 19 30% of Median Income 
3 BR 15 30% of Median Income 
4 BR 4 30% of Median Income 
1 BR 29 50% of Median Income 
2 BR 34 50% of Median Income 
3 BR 34 50% of Median Income 
4 BR 7 50% of Median Income 
2 BR 1 60% AMI of Median 

Income (Manager’s Unit) 
3 BR 1 Manager’s Unit 

(Unrestricted) 
 
Two Staff Units: The Sponsor requested two staff units so that both a manager 
and maintenance employee can live on-site to handle after hours calls and 
emergencies based on their best practices for developments of this size. 
MOHCD agreed to the second staff unit as long as it is income qualified and the 
affordability is restricted to 60% MOHCD AMI. 
8. SUPPORT SERVICES 

8.1. Services Plan.  
The Sponsor has engaged Shanti Project as the on-site services provider and 
executed a ten-year MOU with them on January 19, 2021. There will be two 
FTE service coordinators on-site. The Program Manager will not work full time 
on-site but will offer supervision and administrative oversight. 
 
Shanti will provide resident services coordinators who will provide referral 
information and emotional support to residents; link them with primary care, 
mental health services, substance use services, legal referrals, and 
transportation and food services; and collaborate with property management 
to assist residents with maintaining their housing. They will also provide 
community building through activities and events such as food pantry 
distribution, computer skills workshops, cooking classes, and coffee socials. 
They will also hold monthly community meetings and various holiday and 
cultural events. 
 
HOPE SF’s model is based on the notion of community stewardship, which is 
necessary to support the long-term vibrancy of revitalized mixed-income 
communities where all can thrive. Different from community building, resident 
leadership, or service provision, community stewardship prioritizes mutual 
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accountability and respect and the understanding that all stakeholders have a 
role in envisioning and cultivating a very different “operating culture” in the 
community - from one dominated by fear, isolation and a focus on compliance 
to one dominated by aspiration, inclusion and a focus on creative ways to co-
design a more vibrant, inclusive community. In a stewardship model, there is 
consistent and intentional action to promote inclusion and self-agency and 
residents are positioned as the driving force that will ultimately enabling the 
conditions for services to work more effectively. 
 
This services contract and strategy is consistent with HOPE SF goals and 
continues to promote the community stewardship model. 

 
8.2. Services Budget.  The operating budget includes $180,550 for 2 FTE on-

site service coordinators. The ratio of service staff to units is 1:79. 
9. STAFF RECOMMENDATIONS 

9.1. Proposed Loan Terms  
Financial Description of Proposed Loan 

Loan Amount: $17,680,000 

Loan Term: 57 years 

Loan Maturity Date: 2079 

Loan Repayment Type: Residual Receipts 

Loan Interest Rate: 3% 

Date Loan Committee approves prior 
expenses can be paid: 

March 17, 2017 

 
9.2. Recommended Loan Conditions 

1. Sponsor must provide MOHCD with detailed monthly updates via 
the MOH Monthly Project Update, including on: 

1. Community outreach completed,  
2. Outcomes achieved related to racial equity goals,  
3. Progress on relocation, and  
4. Commercial-use programming.  

 
2. Sponsor to provide services budget and scope of work for MOHCD 

and HOPE SF approval 6 months before TCO. 
 

3. Sponsor to provide security budget and scope of work to MOHCD 
and HOPE SF 6 months prior to TCO. 
 

4. Sponsor will continue to work with MOHCD to reduce costs and 
bring them in line with MOHCD underwriting guidelines. 
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5. Sponsor must provide initial draft marketing plan within 12 months 
of anticipated TCO, outlining the affirmative steps they will take to 
market the project to the City’s preference program participants, 
including COP Holders, Displaced Tenants, and Neighborhood 
Residents, as well as how the marketing is consistent with the 
Mayor’s Racial Equity statement and promotion of positive 
outcomes for African American San Franciscans. 
 

6. Sponsor must provide quarterly updated response to any letters 
requesting corrective action. 
 

7. Sponsor must submit alternative development phasing plans for 
Phase 3 relocation before construction close of Block B.  
 

8. Sponsor may only use the additional MOHCD gap financing (Perm 
Loan Gap Interest Coverage) of $1,991,708 to offset decreases in 
the permanent loan due to rising interest rates. If the permanent 
loan is not reduced due to higher interest rates, and once the 
interest rate is locked in, then any unused money from this 
additional amount will be immediately returned to MOHCD. 
 

9. If the 9 RAD units are converted to PBVs, Sponsor must work with 
lender to resize permanent loan. 

 
10. LOAN COMMITTEE MODIFICATIONS 
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LOAN COMMITTEE RECOMMENDATION 

Approval indicates approval with modifications, when so determined by the Committee. 

[    ] APPROVE.   [    ]     DISAPPROVE. [    ] TAKE NO ACTION. 

 
________________________________________ Date: ___________________ 
Eric D. Shaw, Director 
Mayor’s Office of Housing and Community Development 
 
[    ] APPROVE.   [    ]     DISAPPROVE. [    ] TAKE NO ACTION. 
 

________________________________________ Date: ___________________ 
Salvador Menjivar, Director of Housing 
Department of Homelessness and Supportive Housing 
 
[    ] APPROVE.   [    ]     DISAPPROVE. [    ] TAKE NO ACTION. 
 

________________________________________ Date: ___________________ 
Thor Kaslofsky, Executive Director 
Office of Community Investment and Infrastructure 
 
[    ] APPROVE.   [    ]     DISAPPROVE. [    ] TAKE NO ACTION. 
 

________________________________________ Date: ___________________ 
Anna Van Degna, Director 
Controller’s Office of Public Finance 
 
[    ] APPROVE.   [    ]     DISAPPROVE. [    ] TAKE NO ACTION. 
 

________________________________________ Date: ___________________ 
Tonia Lediju, Director 
Housing Authority of the City and County of San Francisco  
 
 
Attachments:   A. Project Milestones/Schedule 
  B. Borrower Org Chart 
  C. Developer Resumes 
  D. Asset Management Analysis of Sponsor 
  E. Threshold Eligibility Requirements and Ranking Criteria 
  F. Site Map with amenities  
  G. Elevations and Floor Plans, if available 
  H. Comparison of City Investment in Other Housing Developments 
  I. N./A 
  J. Development Budget 
  K. 1st Year Operating Budget 
  L. 20-year Operating Pro Forma 
 



1

Chavez, Rosanna (MYR)

From: Ely, Lydia (MYR)
Sent: Monday, May 9, 2022 12:06 PM
To: Chavez, Rosanna (MYR)
Subject: Potrero Block B gap loan commitment

Hi Rosie‐ 
On behalf of MOHCD, I approve the funding request for the subject project. 
Thank you, 
Lydia 
 
 
‐ ‐ ‐ ‐  
Lydia Ely 
Deputy Director for Housing 
SF Mayor’s Office of Housing and Community Development 
Work from home: (415) 225‐2936 
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Chavez, Rosanna (MYR)

From: Menjivar, Salvador (HOM)
Sent: Thursday, May 12, 2022 12:19 PM
To: Chavez, Rosanna (MYR)
Cc: Shaw, Eric (MYR)
Subject: HOPE SF Potrero Block B

I approve the request from BRIDGE Housing Corporation for final gap financing in the amount of up to $17,680,000 for 
the HOPE SF Potrero Block B project. 
 
Best, 
 
salvador 
 

 

Salvador Menjivar 
Director of Housing  
Pronouns: He/Him 
San Francisco Department of Homelessness and Supportive Housing 
salvador.menjivar1@sfgov.org | 415‐308‐2843 
 
Learn: hsh.sfgov.org | Follow: @SF_HSH | Like: @SanFranciscoHSH   
 

CONFIDENTIALITY NOTICE: This e‐mail is intended for the recipient only. If you receive this e‐mail in error, notify the 
sender and destroy the e‐mail immediately. Disclosure of the Personal Health Information (PHI) contained herein may 
subject the discloser to civil or criminal penalties under state and federal privacy laws.     
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Chavez, Rosanna (MYR)

From: Colomello, Elizabeth (CII)
Sent: Friday, May 6, 2022 11:35 AM
To: Chavez, Rosanna (MYR)
Cc: Ely, Lydia (MYR); Kaslofsky, Thor (CII)
Subject: Potrero HOPE SF Block B

Hi Rosie‐ 
On behalf of OCII, I approve the funding request for the subject project. 
Thanks‐ 
Elizabeth 
 

 

Elizabeth Colomello  
Housing Program Manager   
––––––––––––––––––––––––––––––––––– 

   One South Van Ness Avenue, 5th Floor 
     San Francisco, CA 94103 

   415.749-2488, Cell 415.407-1908 
  www.sfocii.org 

––––––––––––––––––––––––––––––––––– 
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Chavez, Rosanna (MYR)

From: Katz, Bridget (CON)
Sent: Friday, May 6, 2022 11:33 AM
To: Chavez, Rosanna (MYR)
Subject: Potrero HOPE SF Block B

Approve 
 
Bridget Katz 
Development Finance Specialist, Office of Public Finance 
Controller's Office | City & County of San Francisco 
Office Phone: (415) 554‐6240 
Cell Phone: (858) 442‐7059 
E‐mail: bridget.katz@sfgov.org 
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Chavez, Rosanna (MYR)

From: Tonia Lediju, PhD <ledijut@SFHA.ORG>
Sent: Friday, May 20, 2022 11:43 AM
To: Chavez, Rosanna (MYR)
Cc: Shaw, Eric (MYR)
Subject: RE: Potrero HOPE SF Block B votes loan committee held 5/6

Importance: High

  

I apologize for not responding. My vote is a “yes”. 
 

Respectfully,  
   

Tonia Lediju, PhD  
Chief Executive Officer  
Housing Authority of the City & County of San Francisco  
(650) 356‐8401  
(415) 619‐1936  
  
Clear is kind. Unclear is unkind -- Brene’ Brown, PhD  
 

From: Chavez, Rosanna (MYR) <rosanna.chavez@sfgov.org>  
Sent: Friday, May 20, 2022 11:33 AM 
To: Tonia Lediju, PhD <ledijut@SFHA.ORG> 
Subject: FW: Potrero HOPE SF Block B votes loan committee held 5/6 
 
Hello Tonia, 
 
I wanted to follow‐up and request for your vote for Potrero HOPE SF Block B, which was presented to loan committee on 
Friday, May 6. 
 
Thank you, 
 
Rosie Chavez 
 
Asset Manager/Assistant Housing Loan Administrator 
Mayor’s Office of Housing and Community Development 
1 South Van Ness, 5th Floor, San Francisco, CA 94103  
 

**Please provide any June draws by June 13th. Fiscal blackout period is from June 17th  ‐ July 5th.** 
 
 

   This message is from outside the City email system. Do not open links or attachments from untrusted sources. 
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From: Chavez, Rosanna (MYR) <>  
Sent: Monday, May 9, 2022 10:27 AM 
To: Menjivar, Salvador (HOM) <salvador.menjivar1@sfgov.org>; Tonia Lediju, PhD <ledijut@sfha.org>; Ely, Lydia (MYR) 
<lydia.ely@sfgov.org> 
Subject: Potrero HOPE SF Block B votes loan committee held 5/6 
 
Good morning loan committee members, 
 
If you could please provide your votes, for Potrero HOPE SF Block B, which was presented at loan committee on Friday, 
5/6. 
 
Thank you, 
 
Rosie Chavez 
 
Asset Manager/Assistant Housing Loan Administrator 
Mayor’s Office of Housing and Community Development 
1 South Van Ness, 5th Floor, San Francisco, CA 94103  
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Attachment A: Project Milestones and Schedule 

 
No. Performance Milestone Estimated or 

Actual Date 
Notes 

A.  Prop I Noticing (if applicable)   

1 Acquisition/Predev Financing Commitment Completed  

2. Site Acquisition Completed  

3. Development Team Selection   

  a.     Architect Completed  

  b.     General Contractor Completed  

  c.     Owner’s Representative Completed  

  d.     Property Manager Completed  

  e.     Service Provider Completed  

4. Design   

  a.     Submittal of Schematic Design & Cost Estimate Completed  

  b.     Submittal of Design Development & Cost 
Estimate Completed  

  c.    Submittal of 50% CD Set & Cost Estimate 10/2/20  

  d.     Submittal of Pre-Bid Set & Cost Estimate (75%-
80% CDs) 2/28/21  

5. Commercial Space   

a.     Commercial Space Plan Submission 3/15/21  

b.     LOI/s Executed  1/26/21  

6. Environ Review/Land-Use Entitlements   

  a.     SB 35 Application Submission  n/a  

  b.     CEQA Environ Review Submission Completed  

  c.     NEPA Environ Review Submission  Completed  

  d.     CUP/PUD/Variances Submission        

7. PUC/PG&E    

  a.     Temp Power Application Submission Completed  

  b.     Perm Power Application Submission  Completed  

8. Permits   

  a.     Building / Site Permit Application Submitted Completed  

  b.     Addendum #1 Submitted 1/25/21  
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  c.     Addendum #2 Submitted 1/25/21  

9. Request for Bids Issued Completed  

10. Service Plan Submission   

  a.     Preliminary 7/8/21  

  b.     Final 7/8/21  

11. Additional City Financing   

  a.     Preliminary Gap Financing Application  1/22/21  

  b.     Gap Financing Application  5/6/22  

12. Other Financing   

  a.     Accelerator Application  11/3/21  

  b.     Construction Financing RFP  1/15/22  

  c.     AHP Application 3/1/21  

  d.     CDLAC Application 2/1/21  

  e.     TCAC Application 2/1/21  

  f.     Other Financing Application  n/a  

 g.     LOSP Funding Request n/a  

13. Closing   

  a.     Construction Loan Closing 7/1/22  

  b.     Conversion of Construction Loan to Permanent 
Financing  12/31/24  

14. Construction   

  a.     Notice to Proceed 7/12/22  

  b.     Temporary Certificate of Occupancy/Cert of 
Substantial Completion 7/15/24  

15. Marketing/Rent-up   

  a.     Marketing Plan Submission 7/15/23  

  b.     Commence Marketing  1/30/24  

  c.     95% Occupancy 12/30/24  

16. Cost Certification/8609 n/a  

17. Close Out MOH/OCII Loan(s) 12/30/25  
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Attachment B: Borrower Org Chart  
 
   

 

BORROWER
Potrero Housing 
Associates II, L.P.

LLC Sole Member
Potrero Housing 

II, LC

Parent Company
BRIDGE Housing 

Corporation
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Attachment C: Development Staff Resumes  
 
BRIDGE Housing Corporation (“BRIDGE”): founded and headquartered in San 
Francisco, is the largest developer of affordable and workforce housing in 
California.  Our mission is to produce high-quality homes for families and seniors 
at a variety of income levels, with a focus on those who are not served by the 
housing market.  BRIDGE is organized as a non-profit.  Since beginning active 
operations in 1983, BRIDGE has participated in the development of 14,000 
homes and over 350,000 square feet of retail/commercial space in close to 100 
properties valued at more than $3 billion. 
 
April Talley, Senior Project Manager, will be managing the development of Block 
B and will be managed by Marie Debor. See attached for resumes. 
 

  



Work Experience 
2019-2020: Asset & Risk, Manager-
Contract, Atlantic Housing Foundation, Inc. 
2017-2019: Manager, Corporate Real 
Estate Analytics, Charles Schwab 
Corporation.                                                
2016-2017: Development Manager, 
Fort Worth Housing Solutions
2014-2016: Project Manager, Better 
Housing Coalition
2013-2014: Asset Manager, Better 
Housing Coalition
2012-2013: Business Analyst, Klockner 
Pentaplast of America

Education 
2011: Masters of Science in Finance, 
Virgina Commonwealth University. 
2007: Bachelor of Arts in Finance. 

APRIL TALLEY 
Senior Project Manager 

Date of Hire: 04/01/2020 
Division: Real Estate Development – Northern California 

April Talley is a Senior project manager at BRIDGE Housing 
Corporation, where she focuses on developing the 
affordable phases of Potrero starting with Block B in San 
Francisco, California. 

April previously was Manager, Corporate Real Estate 
Analytics for Charles Schwab Corporation, where she 
conducted financial analyses of company owned and 
franchise real estate project proposals. Earlier, as 
Development Manager for Fort Worth Housing Solutions, 
she managed the conversion of more than 300 public 
housing units under HUD’s Rental Assistance Demonstration 
program. At the Better Housing Coalition in Richmond, VA, 
she served as an Asset Manager and then as a Project 
Manager overseeing new construction and acquisition-
rehab projects. 

April holds a B.A. in Finance from Hofstra University and an 
M.S. in Finance from Virginia Commonwealth University.

Projects (current) 
Potrero Block B



Work Experience 
2002‐2015: VP, The Related Companies.  
2002: Commercial Real Estate Appraiser, 
FMV‐Opinions. 
2000‐2001: Market Research Analyst, 
Cushman & Wakefield.  

Education 
BA, Business Administration, University 
of San Diego. 
Associates, Hotel & Restaurant 
Management, Institute Hotelier Cesar 
Ritz. 

MARIE‐THERESE DEBOR 
Vice President 

Date of Hire: 09/21/15 
Division: Real Estate Development ‐ Northern California 

Marie Debor joined BRIDGE in 2015 and has significant 
experience with long-term and multi-phase developments. 
In 2019 she began serving as Director of Potrero, and has 
continued to move the complex revitalization forward on all 
fronts. Over the past 17 years, Marie has developed and 
repositioned more than 1,600 multifamily units and secured 
nearly half a billion dollars of public and private financing. 
Her recent experience includes the $20 million sale of two 
entitled market-rate housing sites at MacArthur Station in 
Oakland, and closing financing for a complex and 
controversial $140 million affordable housing development 
in San Francisco, which will be the first in the city to include 
middle-income units under the 2015 Prop. A housing bond. 

Marie previously spent 13 years at The Related Companies, 
most recently as Vice President of Development. Marie and 
her team were responsible for all aspects of the development 
process including financial analysis, acquisition, 
governmental subsidy negotiation, purchase contract/ 
development agreement negotiation, planning and design, 
entitlement processing and financing. She recently 
completed the last two phases of a multi‐phase 
redevelopment of Lion Creek Crossings, a former public 
housing site in Oakland, and a $50 million construction loan 
closing for the first phase of Paradise Creek, a transit‐
oriented development in National City. Earlier, she worked as 
a Commercial Real Estate Appraiser for FMV‐Opinions and a 
Market Research Analyst for Cushman & Wakefield in Irvine. 

Marie holds a Bachelor of Business Administration with an 
emphasis on  finance  from  the University of San Diego. She 
also  earned  an  Associate  Degree  in  Hotel  &  Restaurant  
Management from the Institute Hotelier Cesar Ritz, Le 
Bouveret, Switzerland. 

MacArthur Station Parcels A and C1 



Evaluation of Request for Gap Funding  May 6, 2022 
Potrero HOPE SF Block B, 1801 25th Street  Page 42 of 51 

Attachment D: Asset Management Evaluation of Project Sponsor   
 

Currently, there are 114 projects in the BRIDGE portfolio (note: this includes 
properties that are co-asset managed), including 18 operational projects financed 
by MOHCD, for a total of 12,404 units and an average of 109 units per project. 
 
BRIDGE takes a proactive approach to being a good steward and long-term 
owner of its portfolio. The Portfolio Asset Management Group at BRIDGE 
consists of seven full time staff and one half time administrator. The group is 
headed by our Vice President of Portfolio, Katherine Fleming, who has over 20 
years of experience in affordable housing development and asset management, 
two Directors of Asset Management, Shanon Lampkins, who has over 19 years’ 
experience and Cathy Escobar, who has over 20 years’ experience.  There are 
also two Asset Managers, a Portfolio Rehabilitation Manager and a Senior 
Portfolio & Sustainability Associate. 
 
BRIDGE tracks operational and dashboard performance in a number of 
ways.  They have a monthly key indicator report that Asset Managers review for 
variances from our standards.  They also utilize the MRI Developer Central Asset 
Management database to run portfolio wide performance reports.  The Directors 
and Asset Managers are responsible for these monthly & quarterly reviews. 
 
BRIDGE has implemented a standard of conducting a capital needs assessment 
on their entire portfolio every five years on a rolling basis.  As part of that 
process, they load the reserve tables to their Asset Management database to 
track. Their Portfolio Rehabilitation Manager oversees all capital needs 
assessments as well as significant repair projects within their portfolio.   
 
The Asset Management team works with other BRIDGE departments to ensure 
the long-term financial and physical health and regulatory compliance of 
BRIDGE-owned real estate. Examples of BRIDGE Asset Management’s cross-
department coordination include:  
• providing due diligence services to the Real Estate Development team prior to 

acquisition of new properties  
• coordinating with Property Management to ensure that the physical needs of 

the portfolio are met, including obtaining physical needs assessments and 
overseeing small and medium-sized rehabilitation projects  

• working with the Finance team to budget, monitor, report on and audit the 
financial health of BRIDGE’s assets at property and portfolio levels  

• ensuring that properties comply with the numerous regulatory requirements 
and other use restrictions that are unique to affordable housing  

• directing Portfolio Management in analyzing project and portfolio 
performance; recommending financial restructuring as appropriate, including 
new re-syndication opportunities and refinancing debt; implementing investor 
exits (buyouts)  
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• providing insurance services for the entire organization to maintain effective 
risk management  

 
BRIDGE’s 5-year pipeline includes 46 properties. Asset management staff will be 
added as needed to ensure all duties are performed and assets are well 
maintained. 

  
BRIDGE Housing’s asset management operations appear to be adequately 
staffed and appropriately designed and structured to meet the organization’s  
large and growing  portfolio. With a staff of 7.5 FTE and a portfolio of 114 
projects, the ratio of asset management staff per project is approximately 1 to 15. 
With the addition of up to 46 new projects to the portfolio over the next five years, 
the ratio will increase to 1:21. The general industry standard is 1 to 20-25.  The 
executive and director level staff are highly experienced in this area and have 
been with the organization for three years or more. 
 
Their work includes ongoing monitoring of operations and financial performance 
through monthly and quarterly reviews of key indicators and variance analyses.  
In addition, their work entails five-year cyclical assessment of the capital needs of 
the portfolio by a dedicated staff person who also manages significant repair 
projects. These activities appear to be properly coordinated with the other 
functional teams within the organization. Notable is the location of insurance 
services and risk management within the Portfolio Asset Management Group, 
which is prudent given the significant portion of operating expenses that 
insurance    costs comprise and the impact of recent, high cost escalation on 
performance. 
 
BRIDGE Housing’s MOHCD-financed projects are currently in good standing with 
respect to reporting, affordability compliance and loan repayments.  
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Attachment E: Threshold Eligibility Requirements and Ranking Criteria 
 

N/A 
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Attachment F: Site Map with amenities 
 
 

See attached.
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Attachment G: Elevations and Floor Plans 
 
 

See attached.
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Attachment H: Comparison of City Investment in Other Housing 
Developments  

 
 

See attached.



Updated 4/29/2022
Review Instructions tab before beginning

Acq/unit Acq/BR Acq/lot sq.ft Const/unit Const/BR Const/ sq.ft6 Soft/unit  Soft/BR Soft/ sq.ft6  Gross TDC/unit  Gross TDC/BR 
Gross TDC/ 

sq.ft6  Subsidy / unit Leveraging 7

(28,964)$          (14,548)$       (66)$              204,892$        57,849$         9$                  30,323$           5,368$               (10)$                    206,251$             48,669$                (24)$                   15,409,938$        -7371.5%

-100% -100% -100% 30% 17% 2% 19% 7% -7% 24% 11% -4% 5536% -10839%

Potrero Block B 72$                  32$                0$                 882,928$        398,333$       551$              193,263$         87,190$             121$                   1,076,263$          485,555$              671$               15,688,292$        -1357.7%

Comparable Projects Average: 29,036$       14,581$     66.16$       678,036$    340,484$   542$          162,940$    81,822$         130$               870,012$        436,886$          696$               278,354$         68.0%

Costs lower  than 
comparable average (within 

10%)

Costs higher  than 
comparable average 

(within 10%)

Lot sq.ft Completion/   
start date #  of Units # of BR1 Res.2

Non-Res.     
Sq. ft. Total sg. ft. Acq. Cost3 Constr. Cost4 Soft Cost  Total Dev. Cost 

w/land  Local Subsidy  Total Dev. Cost 
w/o land 

 Notes on 
Financing  Building Type  Stories Comments

ALL PROJECTS Average: 35,156 122 191 116,110 14,677 130,330 2,662,250$   72,691,060$   19,327,381$   94,586,891$    27,460,169$  91,925,411$   
Comparable Projects 
Completed (filtered) Average: 52,524 134 251 147,251 12,887 160,139 4,691,101 91,367,760 20,276,996 116,335,857 34,166,848 111,644,756

Comparable Projects Under 
Construction (filtered) Average: 79,623 152 304 174,388 45,520 182,291 7,084,901 93,118,196 26,415,038 126,618,135 39,862,186 119,533,234

Comparable Projects In 
Predevelopment (filtered) Average: 46,298 121 255 156,083 9,867 165,951 30,000$         91,203,632$   19,559,289$   110,792,922$  39,149,618$  110,764,921$ 

Total Comparable Projects Average: 59,482 136 270 159,241 22,758 169,460 3,935,334$   91,896,529$   22,083,774$   117,915,638$  37,726,217$  113,980,970$ 

Potrero Block B 74,311             Jul-22 157 348 240,788         10,868           251,656           11,251$             138,619,733$     30,342,251$        168,973,235$       168,961,984$      Type IIIA over Type IA 5-6
Delta of Subject and Comp 

Project Averages 14,829 21 78 81,547 -11,890 82,196 ($3,924,083) $46,723,204 $8,258,477 $51,057,597 ($37,726,217) $54,981,014

Delta Percentage 25% 16% 29% 51% -52% 49% -100% 51% 37% 43% -100% 48%

Project Name Address Lot sq.ft Compl. Date #  of Units # of BR1 Res.2 Non-Res. Total Acq. Cost3 Constr. Cost4 Soft Cost  Total Dev. Cost 
w/land  Local Subsidy5  Total Dev. Cost w/o 

land 
 Notes on 
Financing  Building Type  Stories Comments

Hunters View Phase II - Bl 7 & 11 227-229 West Point Rd 82,703 May-17 107 239 117,023              23,857               140,880               -$                       69,114,567$            9,272,003$               78,386,570$               19,737,243$            78,386,570$             2 HCD Loans (MHP & Type III-V over Type I flats 2 + Mixed Townhome stepping downslope 
Mission Bay Bl 6 East 626 Mission Bay Blvd. No. 63,250 Nov-18 143 276 162,080              9,719                171,799               148,125$                93,081,796$            15,222,907$             108,452,828$             35,750,000$            108,304,703$            HCD AHSC Loan Type IIIA -V over Type I 41 pkg spaces, Mission Bay soils and infrastructure
88 Broadway - Family Housing 88 Broadway 38,182                 Jul-21 125 221 140,279              8,700                148,979               14,900,000$           83,130,211$            27,758,226$             125,788,437$             27,908,676$            110,888,437$            Type IIIA & V over Type I 5-6 Family 

691 China Basin (MB South 6W) 691 China Basin St 49,437 Aug-21 152 294 178,050              7,098                185,148               -$                       119,679,063$           23,515,332$             143,194,395$             40,726,827$            143,194,395$            HCD IIG Grant Type III and Type V
Podicum on ews wing; incl. 28 parking spaces, 4,640 sf 
child care space

1990 Folsom Street 1990 Folsom 29,047                 Sep-21 143 226 138,824              15,063               153,887               8,407,380$             91,833,160$            25,616,512$             125,857,052$             46,711,496$            117,449,672$            Type I and Type VA 2 & 8 Mixed type - Townhomes + 8 story Type I

Completed Projects: Average: 33,590 105 172 101,201 17,338 118,539 3,658,905 65,896,480 12,790,887 81,903,556 23,698,722 78,244,651

Project Name Address Lot sq.ft Compl. Date #  of Units # of BR1 Res.2 Non-Res. Total Acq. Cost3 Constr. Cost4 Soft Cost  Total Dev. Cost 
w/land  Local Subsidy5  Total Dev. Cost w/o 

land 
 Notes on 
Financing  Building Type  Stories Comments

Sunnydale Block 6 242 Hahn Street 95,213                 Feb-22 167 375 167,065              76,656               243,721               -$                       102,447,000$           28,898,989$             131,345,989$             28,109,924$            131,345,989$            Type V over Type I Does not include infrastrucure assignment)
4840 Mission 4840 Mission 64,033 Jun-23 137 232 181,711              14,384               120,861               14,169,802$           83,789,393$            23,931,086$             121,890,281$             51,614,447$            107,720,479$            HCD MHP Loan Type V over Type I  Inc retail + 39 spaces pkg + Health Clinic + POPO 

Project Name Address Lot sq.ft Start Date 
(anticipated) #  of Units # of BR1 Res.2 Non-Res. Total Acq. Cost3 Constr. Cost4 Soft Cost  Total Dev. Cost 

w/land  Local Subsidy  Total Dev. Cost w/o 
land 

 Notes on 
Financing  Building Type  Stories Comments

Treasure Island C3.1 6th St. Avenue C 49,841                 May-22 138 321 210,586              -                    210,586               25,000$                 98,295,567$            18,953,264$             117,273,831$             28,952,317$            117,248,831$            Type IIIA over Type IA 7 4-7 Stories Type V & IIIA over 2 Stories Type IA
Shirley Chisholm Village Ed Hsg. 1351 42nd/1360 43rd 44,444                 Aug-22 135 212 141,351              23,915               165,266               115,002$                86,427,957$            17,518,666$             104,061,625$             51,200,000$            103,946,623$            9% LIHTC Type VA over IA 4 9% TCAC (85% CD est 12/20 esc. to 7/22)

HPSY Block 52-54 151 and 351 Friedell St 45,580 May-22
112 217

147,190 21,541 168,731 -$                           91,878,228$            16,839,389$             108,717,617$             59,200,732$            108,717,617$            4% credits, bonds Type III over Type 1
2 buildings built on separate non-contiguous parcels. 
Parking ratio 6/1 

Hunters View Ph 3 Block 14 & 17 855 & 853 Hunters View Dr 39,355                 May-22 118 286 172,645              3,881                176,526               -$                       99,328,925$            23,897,677$             123,226,602$             37,735,027$            123,226,602$            4% Credits; HCD MHPType III-A over Type I 5-6 Incl Comml spaces & 56 Pkg (35% CD 8/20)
Sunnydale Block 9 TBD 52,272                 Oct-24 100 239 108,644              -                    108,644               10,000$                 80,087,484$            20,587,449$             100,684,933$             18,660,015$            100,684,933$            4% Credits; HCD IIG & Type IIIA over Type IA 4 Parking at .74 ratio
In Predevelopment Average: 32,379 114 191 114,444 8,648 129,243 1,286,183$          74,738,973$         20,002,660$         96,189,133$           26,721,572$        94,905,258$          

Delta Percentage 

             PROJECTS UNDER CONSTRUCTION 

Building Square Footage

Affordable Multifamily Housing New Construction Cost Comparison

PROJECTS IN PREDEVELOPMENT

Building Square Footage Total Project Costs

Total Project CostsBuilding Square Footage

Building Square Footage Total Project Costs

Acquisition by Unit/Bed/SF Construction by Unit/Bed/SF Soft Costs By Unit/Bed/SF Total Development Cost (Incl. Land) Subsidy

PROJECTS COMPLETED

Delta of Subject and Comparable Projects

Total Project Costs

4/29/2022
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MOHCD Proforma - Permanent Financing Sources Uses of Funds

Application Date: 3/24/22 # Units: 157
Project Name: Potrero Block B # Bedrooms: 348
Project Address: 1801 25th St # Beds: 
Project Sponsor: BRIDGE Housing Corporate

Total Sources Comments
SOURCES 15,688,292      43,305,000      20,000,000      11,699,000      94,836,486      526,868           570,793           186,626,439    

Name of Sources: MOHCD/OCII  Perm Loan  AHSC  IIG  CHA 

 Accrued 
Deferred 
Interest 
(MOHCD) 

 Accrued 
Deferred 
Interest (IIG) 

USES

ACQUISITION
Acquisition cost or value 1 1
Legal / Closing costs / Broker's Fee 0
Holding Costs 11,250 11,250
Transfer Tax 0

TOTAL ACQUISITION 11,251 0 0 0 0 0 0 11,251

CONSTRUCTION (HARD COSTS)

* Unit Construction/Rehab 5,768,595 25,226,220 20,000,000 62,184,023 113,178,838 Include FF&E
* Commercial Shell Construction 400,000 400,000 Childcare center
* Demolition 2,430,146 2,430,146 GC Contingency

Environmental Remediation 800,000 800,000 Outside of GC contract (owner cost)
* Onsight Improvements/Landscaping 3,141,771 2,010,257 5,152,028 Sitework
* Offsite Improvements 11,699,000 11,699,000 Infrastructure (IIG) (Outside of GC contract)
* Infrastructure Improvements 0 HOPE SF/OCII costs for streets etc.

Parking 0
GC Bond Premium/GC Insurance/GC Taxes 1,963,932 216,646 2,180,578 1.5%
GC Overhead & Profit 3,433,129 203,379 3,636,508 2.5%
CG General Conditions 1,663,205 1,663,205 3,326,410 2.3%

Sub-total Construction Costs 7,831,800 36,228,257 20,000,000 11,699,000 67,044,451 0 0 142,803,508
Design Contingency (remove at DD) 1,000,000 1,000,000 Escalation for April through June (Owner's escalation) 0.7%
Bid Contingency (remove at bid) 0 0.0%
Plan Check Contingency (remove/reduce during Plan Review) 0 4% up to $30MM HC, 3% $30-$45MM, 2% $45MM+ 0.0%
Hard Cost Construction Contingency 0 6,515,225 6,515,225 Owner's contigency 4.6%

Sub-total Construction Contingencies 0 0 0 0 7,515,225 0 0 7,515,225
TOTAL CONSTRUCTION COSTS 7,831,800 36,228,257 20,000,000 11,699,000 74,559,676 0 0 150,318,733

SOFT COSTS
Architecture & Design

Architect design fees 4,200,000 4,200,000
See MOHCD A&E Fee Guidelines: 
http://sfmohcd.org/documents-reports-and-forms

Design Subconsultants to the Architect (incl. Fees) 0
Architect Construction Admin 0
Reimbursables 0
Additional Services 0

Sub-total Architect Contract 0 4,200,000 0 0 0 0 0 4,200,000
Other Third Party design consultants (not included under 
Architect contract) 25,000 116,577 30,000 171,577

Quality control, solar, interior design and TDM 
contracts

Total Architecture & Design 25,000 4,316,577 0 0 30,000 0 0 4,371,577
Engineering & Environmental Studies

Survey 50,000 50,000 ALTA survey
Geotechnical studies 30,000 30,000
Phase I & II Reports 50,000 50,000

CEQA / Environmental Review consultants 316,000 316,000
ENGEO's oversight for remediation and soil 
disturbances

NEPA / 106 Review 0
CNA/PNA (rehab only) 0

Other environmental consultants 5,500 240,000 800,000 1,045,500

Noise study ($5,500), testing for soil compaction, 
concrete/asphalt testing ($240K) and air monitoring 
($800K)

Total Engineering & Environmental Studies 451,500 240,000 0 0 800,000 0 0 1,491,500
Financing Costs

Construction Financing Costs
Construction Loan Origination Fee 748,889 17,622 766,511
Construction Loan Interest 250,000 9,316,946 9,566,946 Includes $250K of predev loan interest
Title & Recording 85,000 85,000
CDLAC & CDIAC fees 0
Bond Issuer Fees 0
Other Bond Cost of Issuance 0
Construction Lender Expense 30,000 526,868 570,793 1,127,661 Lender expense and accrued interest

Sub-total Const. Financing Costs 30,000 998,889 0 0 9,419,568 526,868 570,793 11,546,118
Permanent Financing Costs
Permanent Loan Origination Fee 0 0 0
Credit Enhance. & Appl. Fee 40,000 40,000 Perm lender expense
Title & Recording 15,000 15,000

Sub-total Perm. Financing Costs 0 55,000 0 0 0 0 0 55,000
Total Financing Costs 30,000 1,053,889 0 0 9,419,568 526,868 570,793 11,601,118

Legal Costs
Borrower Legal fees 30,000 30,000
Land Use / CEQA Attorney fees 87,500 87,500
Tax Credit Counsel 0
Bond Counsel 0
Construction Lender Counsel 125,000 125,000 Owner & lender counsel
Permanent Lender Counsel 40,000 40,000 Perm lender counsel

* Other Legal (specify) 0
Total Legal Costs 0 282,500 0 0 0 0 0 282,500

Other Development Costs
Appraisal 16,000 16,000
Market Study 16,526 16,526

* Insurance 4,014,236 1,443,607 5,457,843
* Property Taxes 15,800 15,800

Accounting / Audit 52,871 52,871
* Organizational Costs 0

Entitlement / Permit Fees 3,146,243 3,146,243

Includes impact fees, permits/fees. Fees associated 
with issuance of site permit and addenda 1-3 (SFUSD 
impact fee, SFPUC capacity charge, DBI plan review)

* Marketing / Rent-up 685,180 258,785 943,965 includes start up/lease up costs

* Furnishings 314,000 314,000
$2,000/unit; See MOHCD U/W Guidelines on: 
http://sfmohcd.org/documents-reports-and-forms

PGE / Utility Fees 300,000 300,000 Utility connection fees
TCAC App / Alloc / Monitor Fees 0

* Financial Consultant fees 60,000 60,000 CHPC consultant
Construction Management fees / Owner's Rep 401,200 150,000 551,200
Security during Construction 0

* Relocation 171,842 0 171,842 Resident relocation
Art Enrichment 30,000 30,000
Other consultants 96,884 8,080 104,964 Other consultants,signage and printing
MOHCD Financial Advisor 97,500 97,500

Total Other Development Costs 5,538,313 700,591 0 0 5,039,850 0 0 11,278,754
Soft Cost Contingency

Contingency (Arch, Eng, Fin, Legal  & Other Dev) 550,856 386,708 379,238 1,316,802 Should be either 10% or 5% of total soft costs. 4.5%
TOTAL SOFT COSTS 6,595,669 6,980,265 0 0 15,668,656 526,868 570,793 30,342,251

RESERVES
* Operating Reserves 96,478 1,100,358 1,196,836

Replacement Reserves 0
* Tenant Improvements Reserves 0
* HCD Subsidy Transition Reserve 749,572 1,557,796 2,307,368
* Other (specify) 0
* Other (specify) 0

TOTAL RESERVES 749,572 96,478 0 0 2,658,154 0 0 3,504,204

DEVELOPER COSTS
Developer Fee - Cash-out Paid at Milestones 250,000 1,950,000 2,200,000
Developer Fee - Cash-out At Risk 0
Commercial Developer Fee 0
Developer Fee - GP Equity (also show as source) 0
Developer Fee - Deferred (also show as source) 0

Development Consultant Fees 0
Need MOHCD approval for this cost, N/A for most 
projects

Childcare Project Mgmt Fee 250,000 250,000
TOTAL DEVELOPER COSTS 500,000 0 0 0 1,950,000 0 0 2,450,000

TOTAL DEVELOPMENT COST 15,688,292 43,305,000 20,000,000 11,699,000 94,836,486 526,868 570,793 186,626,439
Development Cost/Unit by Source 99,925 275,828 127,389 74,516 604,054 3,356 3,636 1,188,703
Development Cost/Unit as % of TDC by Source 8.4% 23.2% 10.7% 6.3% 50.8% 0.3% 0.3% 100.0%

Acquisition Cost/Unit by Source 0 0 0 0 0 0 0 0

Construction Cost (inc Const Contingency)/Unit By Source 49,884 230,753 127,389 74,516 474,902 0 0 957,444
Construction Cost (inc Const Contingency)/SF 30.04 138.95 76.71 44.87 285.98 0.00 0.00 576.55

*Possible non-eligible GO Bond/COP Amount: 12,179,225
City Subsidy/Unit 99,925             

Tax Credit Equity Pricing: N/A
Construction Bond Amount: N/A
Construction Loan Term (in months): 30 months
Construction Loan Interest Rate (as %): 3.60%

Total Soft Cost 
Contingency 
as % of Total 

Soft Costs

Construction 
line item costs 
as a % of hard 

costs

1 of 1
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MOHCD Proforma - Year 1 Operating Budget

Application Date: 3/24/2022 Project Name:
Total # Units: 157 Project Address:
First Year of Operations (provide data assuming that 
Year 1 is a full year, i.e. 12 months of operations): 2024 Project Sponsor:

INCOME Total Comments
2,234,736
3,221,364

12
0
0

0
0
0
0
0

Gross Potential Income 5,456,112
(111,737)
(161,068)

(6)
EFFECTIVE GROSS INCOME 5,183,301 PUPA: 33,015

OPERATING EXPENSES
Management

122,460
22,670

Sub-total Management Expenses 145,130 PUPA: 924
Salaries/Benefits

128,822
70,000
67,200
19,792

Sub-total Salaries/Benefits 285,814 PUPA: 1,820
Administration

1,500
28,432

6,000
11,000
17,898

19,280
Sub-total Administration Expenses 84,110 PUPA: 536

Utilities
71,628
84,780

131,880
Sub-total Utilities 288,288 PUPA: 1,836

Taxes and Licenses

1,000
32,986
87,300

Sub-total Taxes and Licenses 121,286 PUPA: 773
Insurance

219,680

29,688

Sub-total Insurance 249,368 PUPA: 1,588
Maintenance & Repair

131,040
15,700

105,300
87,280

299,085
8,000
1,000
1,508

Sub-total Maintenance & Repair Expenses 648,913 PUPA: 4,133

180,550
15,450

2,018,909 PUPA: 12,859

Reserves/Ground Lease Base Rent/Bond Fees
15,000

    
Francisco Housing Authority

78,500

0
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 93,500 PUPA: 596 Min DSCR: 1.15

Mortgage Rate: 4.79%

2,112,409 PUPA: 13,455 Term (Years): 30
Supportable 1st Mortgage Pmt: 2,670,341            

NET OPERATING INCOME (INCOME minus OP EXPENSES) 3,070,892 PUPA: 19,560 Supportable 1st Mortgage Amt: $42,462,304
Proposed 1st Mortgage Amt: $20,000,000

DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans)
2,591,836 Conventional Perm loan

84,000 HCD AHSC
0
0
0

TOTAL HARD DEBT SERVICE 2,675,836 PUPA: 17,044
CASH FLOW (NOI minus DEBT SERVICE) 395,056
USES OF CASH FLOW BELOW  (This row also shows DSCR.)                       1.15
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL

1st

Def. Develop. Fee split: 0%

TOTAL PAYMENTS PRECEDING MOHCD 0 PUPA: 0

395,056
Residual Receipts Calculation 

Yes Project has MOHCD ground lease? No
No

Max Deferred Developer Fee/Borrower % of Residual Receipts in Yr 1: 33%
67%

Soft Debt Lenders with Residual Receipts Obligations (Select lender name/program from drop down) Total Principal Amt
Distrib. of Soft 

Debt Loans
$15,688,292 43.78%

MOHCD/OCII - Ground Lease Value or Land Acq Cost $150,000 0.42%
$20,000,000 55.81%

0.00%
0.00%

MOHCD RESIDUAL RECEIPTS DEBT SERVICE
116,393
116,393

0

278,663

NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
146,977 67% of residual receipts, multiplied by 55.81% -- HCD AHSC's pro rata share of all soft debt

0
0

Total Non-MOHCD Residual Receipts Debt Service 146,977

REMAINDER (Should be zero unless there are 
distributions below) 131,685

131,685
0

Final Balance (should be zero) 0

Potrero Block B
1801 25th St

BRIDGE Housing Corporate

Other Distributions/Uses

Proposed MOHCD Residual Receipts Amount to Residual Ground Lease

HCD Residual Receipts Amount Due
Lender 4 Residual Receipts Due
Lender 5 Residual Receipts Due

Owner Distributions/Incentive Management Fee

Provide additional comments here, if needed.

HCD (soft debt loan) - Lender 3
Other Soft Debt Lender - Lender 4 
Other Soft Debt Lender - Lender 5 

MOHCD Residual Receipts Amount Due
Proposed MOHCD Residual Receipts Amount to Loan Repayment

MOHCD/OCII - Soft Debt Loans

Does Project have a MOHCD Residual Receipt Obligation?

% of Residual Receipts available for distribution to soft debt lenders in  

RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS 
PRECEDING MOHCD)

Payroll Taxes
Miscellaneous Taxes, Licenses and Permits

Property and Liability Insurance
Fidelity Bond Insurance
Worker's Compensation

Will Project Defer Developer Fee? 

Commercial Expenses

Hard Debt - Fourth Lender 
Commercial Hard Debt Service

Deferred Developer Fee (Enter amt <= Max Fee from cell I130)

"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy)
Partnership Management Fee (see policy for limits)

Other Required Reserve 2 Deposit
Required Reserve Deposit/s, Commercial

Hard Debt - First Lender
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lend
Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender)

Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits)
Other Payments
Non-amortizing Loan Pmnt - Lender 1 (select lender in comments field) 
Non-amortizing Loan Pmnt - Lender 2 (select lender in comments field) 

Provide additional comments here, if needed.

HVAC Repairs and Maintenance
Vehicle and Maintenance Equipment Operation and Repairs
Miscellaneous Operating and Maintenance Expenses

Supportive Services

Director's & Officers' Liability Insurance

Payroll

Contracts
Garbage and Trash Removal
Security Payroll/Contract

Supplies

TOTAL OPERATING EXPENSES 

TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond 
Fees)

REMAINING BALANCE AFTER MOHCD RESIDUAL RECEIPTS 
DEBT SERVICE

from 'Commercial Op. Budget' Worksheet; Commercial to Residential allocation: 100%

from 'Commercial Op. Budget' Worksheet; Commercial to Residential allocation: 100%

Provide additional comments here, if needed.Ground Lease Base Rent 
Bond Monitoring Fee 
Replacement Reserve Deposit
Operating Reserve Deposit
Other Required Reserve 1 Deposit

Provide additional comments here, if needed.

Ground Lease Value

Links from 'Utilities & Other Income' Worksheet

Links from 'Utilities & Other Income' Worksheet
Links from 'Utilities & Other Income' Worksheet
Links from 'Utilities & Other Income' Worksheet
Links from 'Utilities & Other Income' Worksheet
from 'Commercial Op. Budget' Worksheet; Commercial to Residential allocation: 100%

includes office supplies, printing, postage & telephone

Vacancy loss is 5% of Tenant Rents.
Vacancy loss is 5% of Tenant Assistance Payments.
from 'Commercial Op. Budget' Worksheet; Commercial to Residential allocation: 100%

Links from 'Utilities & Other Income' Worksheet

from 'Commercial Op. Budget' Worksheet; Commercial to Residential allocation: 100%

1st Year to be set according to HUD schedule. 

credit checks & transportation, dues, functions & software maintenance

Links from 'New Proj - Rent & Unit Mix' Worksheet
Links from 'New Proj - Rent & Unit Mix' Worksheet
from 'Commercial Op. Budget' Worksheet; Commercial to Residential allocation: 100%

100% of Borrower share of 33% of residual receipts

All MOHCD/OCII Loans payable from res. rects

HCD AHSC

If applicable, MOHCD residual receipts amt due LESS amt proposed for loan repymt. 

Provide additional comments here, if needed.

Enter/override amount of residual receipts proposed for loan repayment.

janitorial and repairs payroll

cleaning contracts, exterminating, repairs, elevator, decorating & grounds contract

Provide additional comments here, if needed.
Provide additional comments here, if needed.
Provide additional comments here, if needed.

67% of residual receipts, multiplied by 44.19% -- MOHCD's pro rata share of all soft debt

 $29 per week for uniforms for maintenance and janitorial staff 

Residential - Tenant Rents
Residential - Tenant Assistance Payments (Non-LOSP)
Commercial Space
Residential Parking
Miscellaneous Rent Income
Supportive Services Income
Interest Income - Project Operations

Other Commercial Income

Laundry and Vending
Tenant Charges
Miscellaneous Residential Income

Withdrawal from Capitalized Reserve (deposit to operating account)

Vacancy Loss - Residential - Tenant Rents
Vacancy Loss - Residential - Tenant Assistance Payments
Vacancy Loss - Commercial

Other Salaries/Benefits
Administrative Rent-Free Unit

Advertising and Marketing
Office Expenses
Office Rent

Management Fee
Asset Management Fee

Office Salaries
Manager's Salary
Health Insurance and Other Benefits

Cost of $800 for annual CA Franchise tax and elevator permits of $300x4.  SF Gross receipts 

Legal Expense - Property

Bad Debts

Electricity

Audit Expense
Bookkeeping/Accounting Services

Miscellaneous

Water
Gas
Sewer

Real Estate Taxes

1 of 1
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MOHCD Proforma - 20 Year Cash Flow Summary

Potrero Block B
Total # Units: 157     

Potrero Block B Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10 Year 11 Year 12 Year 13 Year 14 Year 15 Year 16 Year 17 Year 18 Year 19

Total # Units: 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035 2036 2037 2038 2039 2040 2041 2042

INCOME
% annual 
increase Total Total Total Total Total Total Total Total Total Total Total Total Total Total Total Total Total Total Total 

Residential - Tenant Rents 2.5% 2,234,736  2,290,604  2,347,870  2,406,566  2,466,730  2,528,399  2,591,609  2,656,399  2,722,809  2,790,879  2,860,651  2,932,167  3,005,471  3,080,608  3,157,623  3,236,564  3,317,478  3,400,415  3,485,425  
Residential - Tenant Assistance Payments (Non-LOSP) n/a 3,221,364  3,285,791  3,351,507  3,418,537  3,486,908  3,556,646  3,627,779  3,700,335  3,774,341  3,849,828  3,926,825  4,005,361  4,085,468  4,167,178  4,250,521  4,335,532  4,422,242  4,510,687  4,600,901  
Commercial Space 3.0% 12              12              13              13              14              14              14              15              15              16              16              17              17              18              18              19              19              20              20              
Other Income -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

Gross Potential Income 5,456,112  5,576,408  5,699,389  5,825,117  5,953,652  6,085,059  6,219,402  6,356,748  6,497,165  6,640,723  6,787,492  6,937,545  7,090,957  7,247,804  7,408,163  7,572,115  7,739,740  7,911,122  8,086,347  
Vacancy Loss - Residential - Tenant Rents n/a (111,737)    (114,530)    (117,393)    (120,328)    (123,337)    (126,420)    (129,580)    (132,820)    (136,140)    (139,544)    (143,033)    (146,608)    (150,274)    (154,030)    (157,881)    (161,828)    (165,874)    (170,021)    (174,271)    
Vacancy Loss - Residential - Tenant Assistance Payments n/a (161,068)    (164,290)    (167,575)    (170,927)    (174,345)    (177,832)    (181,389)    (185,017)    (188,717)    (192,491)    (196,341)    (200,268)    (204,273)    (208,359)    (212,526)    (216,777)    (221,112)    (225,534)    (230,045)    
Vacancy Loss - Commercial n/a (6)               (6)               (6)               (7)               (7)               (7)               (7)               (7)               (8)               (8)               (8)               (8)               (9)               (9)               (9)               (9)               (10)             (10)             (10)             

EFFECTIVE GROSS INCOME 5,183,301  5,297,582  5,414,414  5,533,855  5,655,963  5,780,800  5,908,425  6,038,904  6,172,300  6,308,680  6,448,110  6,590,660  6,736,401  6,885,406  7,037,747  7,193,500  7,352,744  7,515,557  7,682,020  

OPERATING EXPENSES
Management 3.5% 145,130     150,210     155,467     160,908     166,540     172,369     178,402     184,646     191,108     197,797     204,720     211,885     219,301     226,977     234,921     243,143     251,653     260,461     269,577     
Salaries/Benefits 3.5% 285,814     295,817     306,171     316,887     327,978     339,457     351,338     363,635     376,362     389,535     403,169     417,280     431,885     447,001     462,646     478,838     495,597     512,943     530,896     
Administration 3.5% 84,110       87,054       90,101       93,254       96,518       99,896       103,393     107,011     110,757     114,633     118,645     122,798     127,096     131,544     136,148     140,914     145,846     150,950     156,233     
Utilities 3.5% 288,288     298,378     308,821     319,630     330,817     342,396     354,380     366,783     379,620     392,907     406,659     420,892     435,623     450,870     466,650     482,983     499,887     517,383     535,492     
Taxes and Licenses 3.5% 121,286     125,531     129,925     134,472     139,178     144,050     149,091     154,310     159,711     165,300     171,086     177,074     183,271     189,686     196,325     203,196     210,308     217,669     225,287     
Insurance 3.5% 249,368     258,096     267,129     276,479     286,156     296,171     306,537     317,266     328,370     339,863     351,758     364,070     376,812     390,001     403,651     417,778     432,401     447,535     463,198     
Maintenance & Repair 3.5% 648,913     671,625     695,132     719,461     744,643     770,705     797,680     825,599     854,495     884,402     915,356     947,393     980,552     1,014,871  1,050,392  1,087,156  1,125,206  1,164,588  1,205,349  
Supportive Services 3.5% 180,550     186,869     193,410     200,179     207,185     214,437     221,942     229,710     237,750     246,071     254,684     263,598     272,823     282,372     292,255     302,484     313,071     324,029     335,370     
Commercial Expenses 15,450       15,991       16,550       17,130       17,729       18,350       18,992       19,657       20,345       21,057       21,794       22,557       23,346       24,163       25,009       25,884       26,790       27,728       28,698       

TOTAL OPERATING EXPENSES 2,018,909  2,089,571  2,162,706  2,238,400  2,316,745  2,397,831  2,481,755  2,568,616  2,658,518  2,751,566  2,847,871  2,947,546  3,050,710  3,157,485  3,267,997  3,382,377  3,500,760  3,623,287  3,750,102  
PUPA (w/o Reserves/GL Base Rent/Bond Fees) 12,859

Reserves/Ground Lease Base Rent/Bond Fees
Ground Lease Base Rent 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000
Bond Monitoring Fee 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Replacement Reserve Deposit 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500 78,500
Operating Reserve Deposit 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Other Required Reserve 1 Deposit 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Other Required Reserve 2 Deposit 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Required Reserve Deposit/s, Commercial 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Sub-total Reserves/Ground Lease Base Rent/Bond Fees 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500 93,500

TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond Fees) 2,112,409  2,183,071  2,256,206  2,331,900  2,410,245  2,491,331  2,575,255  2,662,116  2,752,018  2,845,066  2,941,371  3,041,046  3,144,210  3,250,985  3,361,497  3,475,877  3,594,260  3,716,787  3,843,602  
PUPA (w/ Reserves/GL Base Rent/Bond Fees) 13,455

NET OPERATING INCOME (INCOME minus OP EXPENSES) 3,070,892  3,114,511  3,158,208  3,201,954  3,245,719  3,289,469  3,333,171  3,376,788  3,420,283  3,463,614  3,506,739  3,549,614  3,592,191  3,634,421  3,676,250  3,717,624  3,758,484  3,798,771  3,838,419  

DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans)
Hard Debt - First Lender 2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  2,591,836  
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lender) 84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       84,000       
Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender) -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Hard Debt - Fourth Lender -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Commercial Hard Debt Service -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

TOTAL HARD DEBT SERVICE 2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  2,675,836  
CASH FLOW (NOI minus DEBT SERVICE) 395,056     438,675     482,372     526,118     569,883     613,633     657,335     700,952     744,447     787,778     830,903     873,778     916,355     958,585     1,000,414  1,041,788  1,082,648  1,122,935  1,162,583  

USES OF CASH FLOW BELOW  (This row also shows DSCR.)                       DSCR: 1.148 1.164 1.18 1.197 1.213 1.229 1.246 1.262 1.278 1.294 1.311 1.327 1.342 1.358 1.374 1.389 1.405 1.42 1.434
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL
Deferred Developer Fee (Enter amt <= Max Fee from row 131) -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy) 3.5% -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Partnership Management Fee (see policy for limits) 3.0% -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits) -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Other Payments -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Non-amortizing Loan Pmnt - Lender 1 -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Non-amortizing Loan Pmnt - Lender 2 -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

TOTAL PAYMENTS PRECEDING MOHCD -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD) 395,056     438,675     482,372     526,118     569,883     613,633     657,335     700,952     744,447     787,778     830,903     873,778     916,355     958,585     1,000,414  1,041,788  1,082,648  1,122,935  1,162,583  

Does Project have a MOHCD Residual Receipt Obligation? Yes
Will Project Defer Developer Fee? No
Residual Receipts split for all years. - Lender/Owner 67% / 33%

Dist. Soft
MOHCD RESIDUAL RECEIPTS DEBT SERVICE Debt Loans

MOHCD Residual Receipts Amount Due 44.19% 116,393     129,245     142,119     155,008     167,902     180,792     193,667     206,518     219,333     232,099     244,805     257,437     269,981     282,423     294,747     306,937     318,975     330,845     342,526     
Proposed MOHCD Residual Receipts Amount to Residual Ground Lease -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Proposed MOHCD Residual Receipts Amount to Replacement Reserve -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

REMAINING BALANCE AFTER MOHCD RESIDUAL RECEIPTS DEBT SERVICE 278,663     309,431     340,253     371,111     401,981     432,841     463,667     494,434     525,114     555,679     586,098     616,341     646,374     676,162     705,667     734,851     763,673     792,090     820,057     

NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
HCD Residual Receipts Amount Due 55.81% 146,977     163,205     179,463     195,738     212,020     228,297     244,556     260,783     276,965     293,086     309,131     325,082     340,922     356,633     372,195     387,588     402,790     417,778     432,529     
Lender 4 Residual Receipts Due 0.00% -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Lender 5 Residual Receipts Due 0.00% -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Total Non-MOHCD Residual Receipts Debt Service 146,977     163,205     179,463     195,738     212,020     228,297     244,556     260,783     276,965     293,086     309,131     325,082     340,922     356,633     372,195     387,588     402,790     417,778     432,529     

REMAINDER (Should be zero unless there are distributions below) 131,685     146,225     160,791     175,373     189,961     204,544     219,112     233,651     248,149     262,593     276,968     291,259     305,452     319,528     333,471     347,263     360,883     374,312     387,528     
Owner Distributions/Incentive Management Fee 131,685     146,225     160,791     175,373     189,961     204,544     219,112     233,651     248,149     262,593     276,968     291,259     305,452     319,528     333,471     347,263     360,883     374,312     387,528     
Other Distributions/Uses -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Final Balance (should be zero) -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

RR Running Balance 78,500       157,000     235,500     314,000     392,500     471,000     549,500     628,000     706,500     785,000     863,500     942,000     1,020,500  1,099,000  1,177,500  1,256,000  1,334,500  1,413,000  1,491,500  
OR Running Balance -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

Other Required Reserve 1 Running Balance -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Other Required Reserve 2 Running Balance -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

DEFERRED DEVELOPER FEE - RUNNING BALANCE
Developer Fee Starting Balance -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             
Deferred Developer Fee Earned in Year -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

Developer Fee Remaining Balance -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             -             

Non-
LOSP 
Units
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MOHCD Proforma - 20 Year Cash Flow Summary

Potrero Block B
Total # Units: 157     

Potrero Block B

Total # Units:

INCOME
% annual 
increase

Residential - Tenant Rents 2.5%
Residential - Tenant Assistance Payments (Non-LOSP) n/a
Commercial Space 3.0%
Other Income

Gross Potential Income
Vacancy Loss - Residential - Tenant Rents n/a
Vacancy Loss - Residential - Tenant Assistance Payments n/a
Vacancy Loss - Commercial n/a

EFFECTIVE GROSS INCOME

OPERATING EXPENSES
Management 3.5%
Salaries/Benefits 3.5%
Administration 3.5%
Utilities 3.5%
Taxes and Licenses 3.5%
Insurance 3.5%
Maintenance & Repair 3.5%
Supportive Services 3.5%
Commercial Expenses

TOTAL OPERATING EXPENSES 
PUPA (w/o Reserves/GL Base Rent/Bond Fees)

Reserves/Ground Lease Base Rent/Bond Fees
Ground Lease Base Rent 
Bond Monitoring Fee 
Replacement Reserve Deposit
Operating Reserve Deposit
Other Required Reserve 1 Deposit
Other Required Reserve 2 Deposit
Required Reserve Deposit/s, Commercial
Sub-total Reserves/Ground Lease Base Rent/Bond Fees

TOTAL OPERATING EXPENSES (w/ Reserves/GL Base Rent/ Bond Fees)
PUPA (w/ Reserves/GL Base Rent/Bond Fees)

NET OPERATING INCOME (INCOME minus OP EXPENSES)

DEBT SERVICE/MUST PAY PAYMENTS ("hard debt"/amortized loans)
Hard Debt - First Lender
Hard Debt - Second Lender (HCD Program 0.42% pymt, or other 2nd Lender)
Hard Debt - Third Lender (Other HCD Program, or other 3rd Lender)
Hard Debt - Fourth Lender 
Commercial Hard Debt Service

TOTAL HARD DEBT SERVICE
CASH FLOW (NOI minus DEBT SERVICE)

USES OF CASH FLOW BELOW  (This row also shows DSCR.)                       DSCR:
USES THAT PRECEDE MOHCD DEBT SERVICE IN WATERFALL
Deferred Developer Fee (Enter amt <= Max Fee from row 131)
"Below-the-line" Asset Mgt fee (uncommon in new projects, see policy) 3.5%
Partnership Management Fee (see policy for limits) 3.0%
Investor Service Fee (aka "LP Asset Mgt Fee") (see policy for limits)
Other Payments
Non-amortizing Loan Pmnt - Lender 1
Non-amortizing Loan Pmnt - Lender 2 

TOTAL PAYMENTS PRECEDING MOHCD

RESIDUAL RECEIPTS (CASH FLOW minus PAYMENTS PRECEDING MOHCD)

Does Project have a MOHCD Residual Receipt Obligation? Yes
Will Project Defer Developer Fee? No
Residual Receipts split for all years. - Lender/Owner 67% / 33%

Dist. Soft
MOHCD RESIDUAL RECEIPTS DEBT SERVICE Debt Loans

MOHCD Residual Receipts Amount Due 44.19%
Proposed MOHCD Residual Receipts Amount to Residual Ground Lease
Proposed MOHCD Residual Receipts Amount to Replacement Reserve

REMAINING BALANCE AFTER MOHCD RESIDUAL RECEIPTS DEBT SERVICE

NON-MOHCD RESIDUAL RECEIPTS DEBT SERVICE
HCD Residual Receipts Amount Due 55.81%
Lender 4 Residual Receipts Due 0.00%
Lender 5 Residual Receipts Due 0.00%
Total Non-MOHCD Residual Receipts Debt Service

REMAINDER (Should be zero unless there are distributions below)
Owner Distributions/Incentive Management Fee
Other Distributions/Uses
Final Balance (should be zero)

RR Running Balance
OR Running Balance

Other Required Reserve 1 Running Balance
Other Required Reserve 2 Running Balance

DEFERRED DEVELOPER FEE - RUNNING BALANCE
Developer Fee Starting Balance
Deferred Developer Fee Earned in Year

Developer Fee Remaining Balance

Non-
LOSP 
Units

Year 20

2043

Total 
3,572,561  
4,692,919  

21              
-             

8,265,501  
(178,628)    
(234,646)    

(11)             
7,852,217  

279,013     
549,478     
161,702     
554,234     
233,172     
479,410     

1,247,536  
347,108     
29,703       

3,881,355  

15,000
0

78,500
0
0
0
0

93,500

3,974,855  

3,877,361  

2,591,836  
84,000       

-             
-             
-             

2,675,836  
1,201,525  

1.449

-             
-             
-             
-             
-             
-             
-             
-             

1,201,525  

354,000     
-             
-             

847,526     

447,017     
-             
-             

447,017     

400,508     
400,508     

-             
-             

1,570,000  
-             
-             
-             

-             
-             
-             
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FILE NO. 070849 ORDINANCE NO./ f?O - 0 7 

[Establishing the HOPE SF Fund and provide for appropriations to the Fund.] 

Ordinance amending the San Francisco Administrative Code by adding 

Section 10.100-370, to: establish the HOPE SF Fund; direct the City to appropriate 

$5,000,000 to the Fund for FY 2007-2008 and set City policy regarding future 

appropriations to the Fund; identify the permitted uses of moneys so deposited; and, 

set forth provisions for the administration of such fund. 

Note: Additions are single-underline italics Times New Roman; 
deletions are strikethrough iralics Times l'lew Romm,. 
Board amendment additions are doublE:l underlined. 
Board amendment deletions are strikethroogh normal. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. The San Francisco Administrative Code is hereby amended by adding 

Section 10.100-370, to read as follows: 

SEC.10-100-370. SAN FRANCISCO HOPE SF FUJYD. 

(a) Establishment o(Fund. The HOPE SF Fund is herebv established as a category (our fund 

for the purpose of assisting in the replacement and/or rehabilitation of distressed public housing 

proiects in the City and County o(San Francisco. 

(b) Deposits to Fund. 

I. Base Deposit. The City shall appropriate $5 ,000,000 from the General Fund into the 

HOP$ SF Fund for fiscal year 2007-2008. In subsequent vears. it shall be Citv policy to appropriate 

the same base amount to the HOPE SF Fund. as well as the additional deposits described in 

subsection (b)(2). below. 

2. Additional Deposits. It shall be City policy to increase the base deposit described in 

subsection (b)(J ), above, eac/1-.flscal year in an _ _gmount equal to the tax revenues generated during the 

prior fiscal year through construction and devel9pment activities on proiects funded in whole or in part 

Mayor Newsom
1 
-$vWV1~ ~~I I 

BOARD OF SUPERVISORS Page 1 
6/5/2007 
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by the HOPE SF Fund. The Controller's calculation of the amount of such revenues with reference to 

any particular project shall include the following: 

A. The portion ofproperty and possessory interest tax revenues allocated to the Citv's 

General Fund under state law; 

B. Property transfer tax revenues derived from the City's Real Propertv Transfer Tax 

Ordinance (Article 12-C of the City Business and _Tax Regulations Code),· 

C. Sales and use tax revenues derived from the Bradley-Burns Uniform Local Sales and 

Use Tax Law (the 1% levy authorized under California Revenue and Taxation Code Section 7203.1 ); 

D. Pavroll tax revenues derived from the Citv's Payroll Expense_ Tax Or(i,inanc§.. 

(Article 12-A of the City Business and Tax Regulations Code). 

(c) Use of Fund. 

1. Th.? fund shall be used exclusivelv (or the purpose o(providing financial assistance to 

the San Francisco Housing Authority and housing developers, where the contribution of monies from 

the fund to a specific eligible HOPE SF Proiect described in clause (2) below will be accompanied bv 

an agreement as to the a(fprdability of some or all units in such HOPE SF Proiect [or persons and 

fa.milies of very-low, low and moderate income as defined by the United States Department o(Houswg 

and Urban Development. Such a(fprdability shall be maintained for a period of not less than the 

greater of_fifiv years or the usefid life of the pro;ect. 

2. There are two eligible types of HOPE SF Proiects: public housing developments in 

need of substantial rehabilitation,· and public housing developments in need of demolition and new 

construction o(public housing in conjunction with affordable housing and market-rate housing. Funds 

may be used to pay for the (allowing: 

Mayor Newsom 
BOARD OF SUPERVISORS Page 2 
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A. Capital expenses typically associated with the development and/or rehabilitation of 

public housing or afjprdable housing, including but not limited to infrastructure costs, construction 

costs. design costs. permit fees. financing[ees. capitalized reserves, and developer fees; 

B. Administrative costs required to oversee the program,· 

C. Pavment o(debt service on any bond or lease financing issued by the City (or HOPE 

SF Fund-eligible purposes; and 

D. Other activities associated with the development of any HOPE SF Project, subiect to 

the adopted rules and regulations described in paragraph (d) below. 

3. Grants, Bequests, and Other Sources. The Controller shall also cause the following 

to be deposited in the HOPE SF Fund:.Q!JJ!_and all grants. gifts, or bequests fi-om private sources for 

the purposes cited above,· anv monies repaid to the City as a n;sult o(loans _ made by City tc~ 

developers from monies in the HOPE SF Fund to assist in the (ievelopment o(replacernent vublic 

housing and/or affordable housing associated with the replacement o(public housing,· any repayments 

of monies to City where the City is beneficiary under a promissory note which was acquired as a result 

o[the City's housing affordabilitv assistance from monies in the HOPE SF Fund; and any monies 

othenvise allocated to the fund, all to the extent such monies are not required to be deposited in other 

funds or applied to other purposes. 

Mayor Newsom 
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(d) Administration of Fund. The fund shall be administered by the Mayor 's Office of Housing. 

The Director of the Mayor's Office of Housing shall promulgate such rules and regulations as he or she 

rnav deem appropriate to carry out the provisions of the fund. Such rules and regulations shall be 

developed in consultation with any appropriate agencies or organizations with which the Director, or 

his or her designee, may choose to consult. The rules and regulations shall be subject to a public 

hearing and approved by resolution o(the Board of Supervisors. 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: 
Michael J. Martin 
Deputy City Attorney 

! 
·l 
Ir 
·11 Mayor Newsom , Supervisor Maxwell 
II BOARD OF SUPERVISORS Page4 
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File Number: 070849 

City and County of San Francisco 
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Ordinance 

Date Passed: 

City Hall 
1 Dr. Carlton B. Goodlett Place 
San Fran.cisco, CA 94102-4689 

Ordinance amending the San Francisco Ad min·1strative Code by adding Section 10 .100-370, to·. 
establish the HOPE SF Fund; direct the City to appropriate $5,000,000 to the Fund for FY 2007-2008 
and set City policy regarding future appropriations to the Fund; identify the permitted uses of moneys 
so deposited; and, set forth provisions for the administration of such fund. 

July 10, 2007 Board of Supervisors - CONTINUED 

Ayes: 11 -Alioto-Pier, Ammiano, Daly , Dufty, Elsbernd , Jew, Maxwell, 
McGoldrick, Mirkarimi, Peskin, Sandoval 

July 17, 2007 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 9 - Alioto-Pier, Ammiano, Daly, Elsbernd, Maxwell, McGoldrick, 
Mirkarimi, Peskin, Sandoval 
Noes: l - Jew 
Absent: 1 - Dufty 

July 24, 2007 Board of Supervisors - FINALLY PASSED 

Ayes: 9 - Alioto-Pier, Ammiano, Dufty, Elsbernd, Maxwell , McGoldrick, 
Mirkarimi, Peskin, Sandova l 
Noes : 2 - Daly, Jew 

City mzd County of San Francisco Printed at 9:10 AM on 7125/07 
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Date Approved 

File No. 070849 

City and Co1111ty of San Francisco 

Tails Report 

2 

I hereby certify that the foregoing Ordinance 
was FINALLY PASSED on July 24, 2007 by 
the Board of Supervisors of the City and 
County of San Francisco. 
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IFILE NO. 161161 ORDINANCE N0.15-17 

I 
1[Development Agreement - BRIDGE Potrero Community Associates, LLC - Potrero HOPE SF 
Project] 

Ordinance approving a Development Agreement between the City and County of San 

Francisco, the Housing Authority of the City and County of San Francisco, and BRIDGE 

Potrero Community Associates, LLC, for the Potrero HOPE SF Project at the 

approximately 38-acre irregularly-shaped site bounded by 23rd Street and Missouri 

Street to the north, Texas Street to the east, 25th Street and 26th Street to the south, 

and Wisconsin Street to the west; confirming the Development Agreement's 

compliance with, or waiving certain provisions of, Administrative Code, 

Chapters 14B, 29, and 56; approving the use of impact fees and exactions for 

improvements and other community benefits, as set forth in the Development 

Agreement, and waiving any conflicting fee provisions in Planning Code, Article 4; 

I ratifying past actions taken in connection with the Development Agreement; 

authorizing further actions taken consistent with this Ordinance; making findings 

under the California Environmental Quality Act; and making findings of conformity with 

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

101.1(b). 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough italics Times Nert' Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough Arial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Project Findings. 

Supervisors Cohen; Farrell 
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1 (a) California Government Code Section 65864 et seq. authorizes any city, county, 

2 or city and county to enter into an agreement for the development of real property within its 

3 jurisdiction. 

4 (b) Chapter 56 of the Administrative Code ("Chapter 56") sets forth certain 

5 procedures for the processing and approval of development agreements in the City and 

6 County of San Francisco (the "City"). 

7 (c) HOPE SF is the nation's first large-scale public housing transformation 

8 collaborative aimed at disrupting intergenerational poverty, reducing social isolation, and 

9 creating vibrant mixed-income communities without mass displacement of current residents. 

10 Launched in 2007, HOPE SF is a human and real estate capital commitment by the City. 

11 HOPE SF, the City's signature anti-poverty and equity initiative, is committed to breaking 

12 intergenerational patterns related to the insidious impacts of trauma and poverty, and to 

13 creating economic and social opportunities for current public housing residents through deep 

14 investments in education, economic mobility, health and safety. 

15 (d) The Potrero HOPE SF project (the "Project"), which is located in the Potrero Hill 

16 neighborhood, is an approximately 38-acre irregularly shaped site bounded by 23rd Street 

17 I and Missouri Street to the north, Texas Street to the east, 25th Street and 26th Street to the 

18 south and Wisconsin Street to the west in San Francisco 

19 (e) The San Francisco Housing Authority owns and operates 619 units of public 

20 housing on the approximately 38-acre site of the Project. 

21 

22 

23 

24 

25 

(f) The Project is a mixed-use, mixed-income development with several different 

I components: (i) construction of the public infrastructure to support the Project; (ii) 

development of private affordable housing on affordable parcels in accordance with an 

affordable housing plan; (iii) development of private residential projects on market rate 

parcels; and (iv) development of community improvements (e.g., open space areas, 

Supervisors Cohen; Farrell 
BOARD OF SUPERVISORS Page2 



1 

2 

3 

4 

5 

6 

7 

community facilities) throughout the Project. The Potrero HOPE master plan consists of a 

maximum of 1,700 units, of which approximately 800 are replacement units for existing 

Potrero households and additional affordable housing units. There are also up to 800 units 

1 

that will be for market rate homeownership and rental. The master plan includes all new 

streets and utility infrastructure, 3.5 acres of new open spaces, and approximately 50,000 

square feet of new neighborhood serving spaces. 

(g) BRIDGE Potrero Community Associates, LLC (the "Developer") filed an 

8 application with the City's Planning Department for approval of a development agreement 

9 relating to the Project Site (the "Development Agreement") under Chapter 56. A copy of the 

1 O Development Agreement is on file with the Clerk of the Board of Supervisors in File No. 

11 161161 and is incorporated herein by reference. 

12 (h) This ordinance is companion legislation to other ordinances relating to the 

13 Potrero HOPE SF project, including Planning Code amendments and Zoning Map 

14 amendments. These ordinances are on file with the Clerk of the Board of Supervisors in File 

15 Nos. 161159, 161160, and 161308. 

16 (i) The Project will help realize and further the City's HOPE SF goals. In addition to 

17 helping the City realize and further such goals, the City has determined that development of 

18 the Project under the Development Agreement will provide additional benefits to the public 

19 that could not be obtained through application of existing City ordinances, regulations and 

20 policies. The Development Agreement will eliminate uncertainty in the City's land use planning 

21 for the Project and secure orderly development of the Project. 

22 Section 2. Environmental and Land Use Findings. 

23 The Board of Supervisors adopted a companion ordinance related to General Plan 

24 amendments for the Project. This companion ordinance described the Project and included 

25 findings under the California Environmental Quality Act (Public Resources Code Sections 

Supervisors Cohen; Farrell 
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1 21000 et seq.), and findings of consistency with the General Plan, and the eight priority 

2 
1 
policies of Planning Code Section 101.1. The Board of Supervisors adopts all of these 

3 
1 
findings for purposes of this ordinance. The companion ordinance on the General Plan 

4 amendments and the accompanying findings are on file with the Clerk of the Board of 

5 Supervisors in File No. 161308 and are incorporated herein by reference. 

6 Section 3. Approval of Development Agreement. 

7 (a) The Board of Supervisors approves all of the terms and conditions of the 

8 Development Agreement, in substantially the form on file with the Clerk of the Board of 

9 Supervisors in File No. 161161. 

1 O (b) The Board of Supervisors approves and authorizes the execution, delivery and 

11 performance by the City of the Development Agreement as follows: (i) the Director of 

12 Planning and (other City officials listed thereon) are authorized to execute and deliver the 

13 Development Agreement and consents thereto, and (ii) the Director of Planning and other 

14 appropriate City officials are authorized to take all actions reasonably necessary or prudent to 

15 perform the City's obligations under the Development Agreement in accordance with its terms. 

16 The Director of Planning, at his or her discretion and in consultation with the City Attorney, is 

17 authorized to enter into any additions, amendments or other modifications to the Development 

18 Agreement that the Director of Planning determines are in the best interests of the City and 

19 that do not materially increase the obligations or liabilities of the City or materially decrease 

20 the benefits to the City as provided in the Development Agreement. Final versions of such 

21 documents shall be provided to the Clerk of the Board for inclusion in the official file within 30 

22 I days of execution by all parties. 

23 Section 4. Potential Conflict of Development Agreement with Administrative Code; 

24 Waiver of Administrative Code Provisions. 

25 

Supervisors Cohen; Farrell 
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1 (a) In the event of any conflict between any provision of the Development Agreement 

2 and Administrative Code Chapters 148, 29 or 56, the Development Agreement provision shall 

3 prevail, 

4 (b) Without limiting the scope of subsection (a), above, which applies to the 

5 Administrative Code Chapters mentioned therein in their entirety, the provisions of 

6 Administrative Code Chapters 148, 29 and 56 designated below are, as to the Development 

7 Agreement, hereby waived or deemed satisfied. The omission below of a reference to a 

8 particular provision in the Development Agreement or a particular provision in one of the 

9 aforementioned Administrative Code Chapters shall not be construed to negate the 

1 O I applicability of subsection (a) to such provisions. 

11 (1) The Project comprises nearly 40 acres and is the type of large multi-phase and/or 

12 mixed-use development contemplated by the Administrative Code and is deemed to satisfy 

13 the provisions ofChapter 56, Section 56.3(g). 

14 (2) The provisions of Development Agreement Section 6.6 and the Workforce MOU 

15 attached to the Development Agreement as Exhibit I shall apply in lieu of the provisions of 

16 City Administrative Code Chapter 148, Section 148.20 and Chapter 56, Section 56.7(c). 

17 (3) The provisions of the Development Agreement regarding any amendment or 

18 termination, including those relating to "Material Change," shall apply in lieu of the provisions 

19 of Chapter 56, Section 56.15. 

20 (4) The City established the HOPE SF Fund through Ordinance No. 180-07, and 

21 affirmed its commitment to HOPE SF through Resolution No. 556-07. Together, those actions 

22 shall apply in lieu of the provisions of Administrative Code Chapter 29. 

23 Section 5. Planning Code Fee Waiver for the Eastern Neighborhoods Impact Fee. 

24 Notwithstanding the fee payment requirements of Planning Code Sections 423 et 

25 seq. (Eastern Neighborhoods Impact Fee), the fee payments for the Project as identified in 

Supervisors Cohen; Farrell 
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2 

3 
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5 

6 
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8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

lthis ordinance are hereby waived. In lieu of paying said fees, the Developer shall pay the 
I 
equivalent amount of fees directly to the Mayor's Office of Housing and Community 

Development to fund infrastructure and community benefits within the boundaries of the 

HOPE SF Potrero Special Use District and as contemplated in the Development 

Agreement. Said fees shall be paid at the same time fees are paid in accordance with 

Planning Code Sections 423.3 and 423.4. 

Section 6. Administrative Code Chapter 56 Waiver. 

In connection with the Development Agreement, the Board of Supervisors finds that the 

requirements of Chapter 56, as modified hereby, have been substantially complied with and 

waives any procedural or other requirements of Chapter 56 if and to the extent that they have 

not been strictly complied with. 

Section 7. Ratification of Past Actions; Authorization of Future Actions. 

All actions taken by City officials in preparing and submitting the Development 

Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

by City officials consistent with this ordinance. 

Section 8. Effective and Operative Dates. 

(a) This ordinance shall become effective 30 days after enactment. Enactment occurs 

when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned or does not 

sign the ordinance within ten days of receiving it, or the Board of Supervisors overrides the 

Mayor's veto of the ordinance. 

(b) This ordinance shall become operative only on the later of (a) the effective date of 

this ordinance, or (b) the last occurring effective date among the companion ordinances 

identified in Section 1 (h) of this ordinance. Copies of said ordinances are on file with the 

Supervisors Cohen; Farrell 
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161159 161160, and 161308 
Clerk of the Board of Supervisors in File :f:tOs...__. No rights or duties are created under the 

Development Agreement until the operative date of this ordinance. 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: ~~~;J: ___ ;;.:::. J" c~~---~ 
Heidi J. Ge~ertz 
Deputy City Attorney 
n:\land\as2016\1300402\01144773_docx 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 161161 Date Passed: January 31, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco, the 
Housing Authority of the City and County of San Francisco, and BRIDGE Potrero Community 
Associates, LLC, for the Potrero HOPE SF Project at the approximately 38-acre irregularly-shaped 
site bounded by 23rd Street and Missouri Street to the north, Texas Street to the east, 25th Street 
and 26th Street to the south, and Wisconsin Street to the west; confirming the Development 
Agreement's compliance with, or waiving certain provisions of, Administrative Code, Chapters 14B, 
29, and 56; approving the use of impact fees and exactions for improvements and other community 
benefits, as set forth in the Development Agreement, and waiving any conflicting fee provisions in 
Planning Code, Article 4; ratifying past actions taken in connection with the Development 
Agreement; authorizing further actions taken consistent with this Ordinance; making findings under 
the California Environmental Quality Act; and making findings of conformity with the General Plan, 
and with the eight priority policies of Planning Code, Section 101.1(b). 

January 11, 2017 Budget and Finance Committee - RECOMMENDED 

January 24, 2017 Board of Supervisors - PASSED, ON FIRST READING 

January 31, 2017 Board of Supervisors - Fl NALLY PASSED 

Ayes: 11 - Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

File No. 161161 I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
1/31/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

Date Approved 

City and County of San Francisco Page6 Printed at 9:46 am 011 211117 



FILE NO. 161308 ORDINANCE NO. 19-17 

1 [General Plan Amendments - Potrero HOPE SF Project] 

2 

3 Ordinance amending the General Plan in connection with the Potrero HOPE SF project; 

4 adopting findings under the California Environmental Quality Act; making findings of 

5 consistency with the General Plan as proposed for amendment, and the eight priority 

6 policies of Planning Code, Section 101.1; and adopting findings of public necessity, 

7 convenience, and welfare under Planning Code, Section 340. 

8 

9 

10 

11 

12 

13 

14 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough itelics Times I'kvv' Romen font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough Arial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

15 Section 1. Findings. 

16 (a) HOPE SF is the nation's first large-scale public housing transformation 

17 collaborative aimed at disrupting intergenerational poverty, reducing social isolation, and 

18 creating vibrant mixed-income communities without mass displacement of current 

19 residents. Launched in 2007, HOPE SF is a twenty-year human and real estate capital 

20 commitment by the City. HOPE SF, the City's signature anti-poverty and equity initiative, is 

21 committed to breaking intergenerational patterns related to the insidious impacts of trauma 

22 and poverty, and to creating economic and social opportunities for current public housing 

23 residents through deep investments in education, economic mobility, health, and safety. The 

24 Potrero HOPE SF Project (the "Project") will help realize and further the City's HOPE SF 

25 goals. 

Planning Commission 
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I 

(b) The Project is located on the southern and eastern slopes of Potrero Hill and is 

generally bounded by 22nd Street and the Potrero Recreation Center to the north, Wisconsin 

Street to the west, 25th and 26th Streets to the south and Texas and Missouri Streets to the 

east. 

(c) The San Francisco Housing Authority currently owns and operates 620 units on the 

approximately 39-acre (including streets) site. 

(d) The Potrero HOPE SF Master Plan includes demolition of all existing units, vacation 

of portions of the right of way that currently cross the site diagonally, and building new streets 

that would better continue the existing street grid. The site would feature a new "Main Street" 

along a newly established segment of 24th Street. This new segment of 24th Street would be 

aligned with commercial and community uses, and parks and open space. 

(e) The Project is a mixed-use, mixed-income development with several different 

components: (1) construction of the public infrastructure to support the Project; (2) 

development of private, mixed-use affordable housing on affordable parcels in accordance 

with an affordable housing plan; (3) development of private, mixed-use residential projects on 

market rate parcels; and (4) development of community improvements (e.g., 3.5 acres of open 

space areas, community facilities) throughout the Project. At completion, the Project would 

include up to 1, 700 units, including Housing Authority replacement units (approximately 619 

units), and a mix of additional affordable units (approximately 335 units at varying levels of 

affordability including 200 additional affordable units) and market rate units (approximately 

800 units). The Project also includes approximately 15,000 gross square feet of retail, and 

30,000 gross square feet of community-serving uses. 

(f) This ordinance is companion legislation to other ordinances relating to the Project, 

including Planning Code amendments, Zoning Map amendments, and a Development 

Agreement adoption. 

Planning Commission 
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(g) On December 10, 2015, in Motion No. 19529, the Planning Commission certified 

as adequate and complete the Potrero Hope SF Master Plan Project Environmental Impact 

Report/Environmental Impact Statement (Planning Case No. 2010.0515E) in accordance with 

the California Environmental Quality Act (California Public Resources Code Sections 21000 et 

seq.) and Administrative Code Chapter 31. Said Motion is on file with the Clerk of the Board 

I of Supervisors in File No. 161308 and is incorporated herein by reference. 

(h) On that same date, in Motion No. 19531, the Planning Commission adopted 

findings under the California Environmental Quality Act ("CEQA Findings") related to the 

Project. The Board adopts these CEQA Findings as its own. Said Motion and the CEQA 

Findings are on file with the Clerk of the Board of Supervisors in File No. 161308 and are 

incorporated herein by reference. 

(i) On September 15, 2016, 2016, in Motion No. 19738, the Planning Commission 

'initiated the actions contemplated in this ordinance. Said Motion is on file with the Clerk of the 

Board of Supervisors in File No. 161308. 

U) On December 10, 2015, in Motion No. 19531, the Planning Commission adopted 

findings that the actions contemplated in this ordinance are consistent, on balance, with the 

City's General Plan as proposed for amendment and eight priority policies of Planning Code 

Section 101.1. In addition, the Planning Commission adopted additional CEQA Findings as 

part of this Motion. The Board adopts all of these findings as its own. A copy of said Motion 

is on file with the Clerk of the Board of Supervisors in File No. 161308, and is incorporated 

[ herein by reference. 

(k) In this same Resolution, the Planning Commission in accordance with Planning 

Code Section 340 determined that this ordinance serves the public necessity, convenience, 

and general welfare. The Board of Supervisors adopts as its own these findings. 

Planning Commission 
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1 Section 2. The General Plan is hereby amended by revising the Recreation and Open 

2 Space Element and the Urban Design Element as follows: 

3 Recreation and Open Space Element 

4 Map 03 - Existing and Proposed Open Space. Insert indications of new parks within 

5 the Potrero HOPE SF boundaries pursuant to the Potrero HOPE SF Design Standards and 

6 Guidelines Document. 

7 Urban Design 

8 Map 4 - Urban Design Guidelines for Height of Buildings. Add shading representative 

9 of 41-88 feet height range to the boundaries of the Potrero HOPE SF site. 

10 

11 Section 3. Effective Date. This ordinance shall become effective 30 days after 

12 enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the 

13 ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board 

14 of Supervisors overrides the Mayor's veto of the ordinance. 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

; 
By: '--~-~-

Robb W. Kapla 
Deputy City Attorney 

n:\legana\as2016\1700204\01144395.docx 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4689 

File Number: 161308 Date Passed: January 31, 2017 

Ordinance amending the General Plan in connection with the Potrero HOPE SF project; adopting 
findings under the California Environmental Quality Act; making findings of consistency with the 
General Plan as proposed for amendment, and the eight priority policies of Planning Code, Section 
101.1; and adopting findings of public necessity, convenience, and welfare under Planning Code, 
Section 340. 

January 09, 2017 Land Use and Transportation Committee - RECOMMENDED 

January 24, 2017 Board of Supervisors - PASSED, ON FIRST READING 

January 31, 2017 Board of Supervisors - Fl NALLY PASSED 

Ayes: 11 - Breed, Cohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

File No. 161308 I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
1/31/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

Date Approved 

City and County of San Francisco Page20 Printed at 9:46 am 011 211117 
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File #: 
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Notification of Contract Approval 
SFEC Form 126(f)4 

(S.F. Campaign and Governmental Conduct Code § 1.126(f)4) 
A Public Document 

 

Each City elective officer who approves a contract that has a total anticipated or actual value of $100,000 or 
more must file this form with the Ethics Commission within five business days of approval by: (a) the City elective 
officer, (b) any board on which the City elective officer serves, or (c) the board of any state agency on which an 
appointee of the City elective officer serves.  For more information, see: https://sfethics.org/compliance/city-
officers/contract-approval-city-officers 

 

1. FILING INFORMATION 
TYPE OF FILING DATE OF ORIGINAL FILING (for amendment only) 

\FilingType\ \OriginalFilingDate\ 

AMENDMENT DESCRIPTION – Explain reason for amendment 

\AmendmentDescription\ 

 

2. CITY ELECTIVE OFFICE OR BOARD 
OFFICE OR BOARD NAME OF CITY ELECTIVE OFFICER 

\ElectiveOfficerOffice\ \ElectiveOfficerName\ 

 

3. FILER’S CONTACT  
NAME OF FILER’S CONTACT TELEPHONE NUMBER 

\FilerContactName\ \FilerContactTelephone\ 

FULL DEPARTMENT NAME  EMAIL 

\FilerContactDepartmentName\ \FilerContactEmail\ 

 

4. CONTRACTING DEPARTMENT CONTACT 
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5. CONTRACTOR 
NAME OF CONTRACTOR 

\ContractorName\ 

TELEPHONE NUMBER 

\ContractorTelephone\ 

STREET ADDRESS (including City, State and Zip Code) 

\ContractorAddress\ 

EMAIL 

\ContractorEmail\ 

 
6. CONTRACT 
DATE CONTRACT WAS APPROVED BY THE CITY ELECTIVE OFFICER(S) 

\ContractDate\ 

ORIGINAL BID/RFP NUMBER 

\BidRfpNumber\ 

FILE NUMBER (If applicable) 

\FileNumber\ 

DESCRIPTION OF AMOUNT OF CONTRACT 
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NATURE OF THE CONTRACT (Please describe) 
 

\NatureofContract\ 

 
7. COMMENTS 

\Comments\ 

 
8. CONTRACT APPROVAL 

This contract was approved by: 

 THE CITY ELECTIVE OFFICER(S) IDENTIFIED ON THIS FORM 

\CityOfficer\ 

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

\BoardName\ 
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\BoardStateAgency\ 
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$17,680,000

220759

Board of Supervisors

415-989-1111

Resolution for the MOHCD gap loan financing in the amount of up to $17,680,000 to finance 
the construction of a 157-unit multifamily rental housing development for low-income 
households in the Potrero neighborhood.

X

Bridge Housing Corporation is the parent company of Potrero Housing II, LLC, whose sole
member is the borrower/contractor Potrero Housing Associates II, L.P.

mdebor@bridgehousing.com

Potrero Housing Associates II, L.P.

600 California Street, #900, SF CA 94108

Incomplete - Pending Signature
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9. AFFILIATES AND SUBCONTRACTORS 
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17 \PartyLastName17\ \PartyFirstName17\ \PartyType17\ 

18 \PartyLastName18\ \PartyFirstName18\ \PartyType18\ 

19 \PartyLastName19\ \PartyFirstName19\ \PartyType19\ 
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

20 \PartyLastName20\ \PartyFirstName20\ \PartyType20\ 

21 \PartyLastName21\ \PartyFirstName21\ \PartyType21\ 

22 \PartyLastName22\ \PartyFirstName22\ \PartyType22\ 

23 \PartyLastName23\ \PartyFirstName23\ \PartyType23\ 

24 \PartyLastName24\ \PartyFirstName24\ \PartyType24\ 

25 \PartyLastName25\ \PartyFirstName25\ \PartyType25\ 

26 \PartyLastName26\ \PartyFirstName26\ \PartyType26\ 

27 \PartyLastName27\ \PartyFirstName27\ \PartyType27\ 

28 \PartyLastName28\ \PartyFirstName28\ \PartyType28\ 

29 \PartyLastName29\ \PartyFirstName29\ \PartyType29\ 

30 \PartyLastName30\ \PartyFirstName30\ \PartyType30\ 

31 \PartyLastName31\ \PartyFirstName31\ \PartyType31\ 

32 \PartyLastName32\ \PartyFirstName32\ \PartyType32\ 

33 \PartyLastName33\ \PartyFirstName33\ \PartyType33\ 

34 \PartyLastName34\ \PartyFirstName34\ \PartyType34\ 

35 \PartyLastName35\ \PartyFirstName35\ \PartyType35\ 

36 \PartyLastName36\ \PartyFirstName36\ \PartyType36\ 

37 \PartyLastName37\ \PartyFirstName37\ \PartyType37\ 

38 \PartyLastName38\ \PartyFirstName38\ \PartyType38\ 
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9. AFFILIATES AND SUBCONTRACTORS 

List the names of (A) members of the contractor’s board of directors; (B) the contractor’s principal officers, including chief 
executive officer, chief financial officer, chief operating officer, or other persons with similar titles; (C) any individual or entity 
who has an ownership interest of 10 percent or more in the contractor; and (D) any subcontractor listed in the bid or 
contract. 

# LAST NAME/ENTITY/SUBCONTRACTOR FIRST NAME TYPE 

39 \PartyLastName39\ \PartyFirstName39\ \PartyType39\ 

40 \PartyLastName40\ \PartyFirstName40\ \PartyType40\ 

41 \PartyLastName41\ \PartyFirstName41\ \PartyType41\ 

42 \PartyLastName42\ \PartyFirstName42\ \PartyType42\ 

43 \PartyLastName43\ \PartyFirstName43\ \PartyType43\ 

44 \PartyLastName44\ \PartyFirstName44\ \PartyType44\ 

45 \PartyLastName45\ \PartyFirstName45\ \PartyType45\ 

46 \PartyLastName46\ \PartyFirstName46\ \PartyType46\ 

47 \PartyLastName47\ \PartyFirstName47\ \PartyType47\ 

48 \PartyLastName48\ \PartyFirstName48\ \PartyType48\ 

49 \PartyLastName49\ \PartyFirstName49\ \PartyType49\ 

50 \PartyLastName50\ \PartyFirstName50\ \PartyType50\ 

 Check this box if you need to include additional names. Please submit a separate form with complete information.  
Select “Supplemental” for filing type. 

 
10. VERIFICATION 

I have used all reasonable diligence in preparing this statement. I have reviewed this statement and to the best of my 
knowledge the information I have provided here is true and complete.  
 
I certify under penalty of perjury under the laws of the State of California that the foregoing is true and correct. 

SIGNATURE OF CITY ELECTIVE OFFICER OR BOARD SECRETARY OR 
CLERK 

DATE SIGNED 

 

\Signature\ 

 

\DateSigned\ 
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From: Conine-Nakano, Susanna (MYR)
To: BOS Legislation, (BOS)
Cc: Paulino, Tom (MYR); Gee, Natalie (BOS); Nickolopoulos, Sheila (MYR); Geithman, Kyra (MYR); Gluckstein, Lisa

(MYR)
Subject: Mayor -- Resolution -- Potrero Block B Loan Agreement
Date: Tuesday, June 28, 2022 4:40:04 PM
Attachments: Mayor -- Resolution -- Potrero Block B Loan Agreement.zip

Hello Clerks,

Attached for introduction to the Board of Supervisors is a Resolution approving and authorizing the Director of the
Mayor’s Office of Housing and Community Development to execute an Amended and Restated Loan Agreement
with Potrero Housing Associates II, L.P., a California limited partnership, for a total loan amount not to exceed
$17,680,000 to finance the construction of a 157-unit multifamily rental housing development for low-income
households, which will be known as Potrero HOPE SF Block B (the "Project"); and adopting findings that the loan
agreement is consistent with the adopted Mitigation Monitoring and Reporting Program under the California
Environmental Quality Act, the City’s General Plan, and the priority policies of Planning Code Section 101.1.

Please note that Supervisor Walton is a co-sponsor of this legislation.

Please let me know if you have any questions.

Best,
Susanna

Susanna Conine-Nakano
Office of Mayor London N. Breed
City & County of San Francisco
1 Dr. Carlton B. Goodlett Place, Room 200
San Francisco, CA 94102
415-554-6147

mailto:susanna.conine-nakano@sfgov.org
mailto:bos.legislation@sfgov.org
mailto:tom.paulino@sfgov.org
mailto:natalie.gee@sfgov.org
mailto:sheila.nickolopoulos@sfgov.org
mailto:Kyra.Geithman@sfgov.org
mailto:lisa.gluckstein@sfgov.org
mailto:lisa.gluckstein@sfgov.org



1. Block B MOHCD Loan Reso clean.docx




1


2


3


4


5


6


7


8


9


10


11


12


13


14


15


16


17


18


19


20


21


22


23


24


25





[Loan Agreement – Potrero Housing Associates II, L.P. – 100% Affordable Housing - Loan Agreement Not To Exceed $17,680,000]
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[bookmark: Text2]Resolution approving and authorizing the Director of the Mayor’s Office of Housing and Community Development to execute an Amended and Restated Loan Agreement with Potrero Housing Associates II, L.P., a California limited partnership, for a total loan amount not to exceed $17,680,000 to finance the construction of a 157-unit multifamily rental housing development for low-income households, which will be known as Potrero HOPE SF Block B (the "Project"); and adopting findings that the loan agreement is consistent with the adopted Mitigation Monitoring and Reporting Program under the California Environmental Quality Act, the City’s General Plan, and the priority policies of Planning Code Section 101.1.


WHEREAS, In August 2007, the San Francisco Board of Supervisors established the HOPE SF program to fund revitalization of San Francisco’s most distressed public housing (Ordinance No. 180-07 and 556-07); and


WHEREAS, HOPE SF is the nation’s first large-scale public housing transformation collaborative aimed at disrupting intergenerational poverty, reducing social isolation, and creating vibrant mixed-income communities without mass displacement of current residents; and


WHEREAS, HOPE SF, the City’s signature anti-poverty and equity initiative, is committed to breaking intergenerational patterns related to the insidious impacts of trauma and poverty, and to creating economic and social opportunities for current public housing residents through deep investments in education, economic mobility, health and safety; and


WHEREAS, The Housing Authority of the City and County of San Francisco (“SFHA”) owns and operates 619 units of public housing on the approximately 38-acre site, known as Potrero Annex and Terrace; and


WHEREAS, In October 2007, the Housing Authority of San Francisco (“SFHA”) issued a Request for Qualifications to Redevelop Authority Property for seven sites including Potrero Terrace and Potrero Annex (“Potrero”); and 


WHEREAS, In March 2008, the SFHA Board of Commissioners selected BRIDGE Housing Corporation, a California nonprofit public benefit corporation (“BRIDGE”) as the developer for the revitalization of Potrero through HOPE SF; and 


WHEREAS, In April 2008, the Mayor’s Office of Housing and Community Development (“MOHCD”) issued a Notice of Funding Availability for selected HOPE SF developers and BRIDGE Housing Corporation was recipient for Potrero; and


WHEREAS, BRIDGE established a separate entity named Potrero Community Associates, LLC (the “Developer”) under which to plan and develop the Potrero HOPE SF Master Plan; and


WHEREAS, The Potrero HOPE SF Master Plan consists of (i) a maximum of 1,700 units, of which 619 are replacement units for existing Potrero Annex and Terrace households, approximately 181 are additional affordable housing units, and up to 800 units will be for market rate homeownership or rental, (ii) all new streets and utility infrastructure, (iii) 3.5 acres of new open spaces, and (iv) approximately 50,000 square feet of new neighborhood serving spaces; and


[bookmark: _GoBack]WHEREAS, By Ordinance No. 15-17, the Board of Supervisors approved a Development Agreement with the Developer relating to the Project Site (the "Development Agreement") under Administrative Code Chapter 56, which Ordinance is on file with the Clerk of the Board of Supervisors in File No. 161161 and is incorporated herein by reference; and


WHEREAS, By Ordinance No. 19-17, the Board of Supervisors made findings under the California Environmental Quality Act (Public Resources Code Sections 21000 et seq.) and findings of consistency with the General Plan and the eight priority policies of Planning Code Section 101.1, which Ordinance is on file with the Clerk of the Board of Supervisors in File No. 161309 and is incorporated herein by reference; and  


WHEREAS, The City, acting 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 the 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 developers and operators; administers loan agreements; reviews annual audits and monitoring reports; monitors compliance with affordable housing requirements in accordance with capital funding regulatory agreements; and if necessary, takes appropriate action to enforce compliance; and


WHEREAS, The Developer desires to commence the second affordable housing development of the Master Plan, which will include construction of approximately 117 public housing replacement units and 38 new affordable rental units in Potrero HOPE SF Block B (the, “Project”); and


WHEREAS, The Developer established a separate entity named Potrero Housing Associates II, L.P., a California limited partnership (the “Potrero Block B Developer”) to undertake the Project; and 


WHEREAS, MOHCD provided Potrero Block B Developer with loans to commence predevelopment activities for the Project; and


WHEREAS, On May 6, 2022, the Citywide Affordable Housing Loan Committee, consisting of MOHCD, Department of Homelessness and Supportive Housing, the Office of Community Investment and Infrastructure, Controller’s Office of Public Finance and SFHA, recommended approval to the Mayor of a loan to the Potrero Block B Developer for the Project in a total amount not to exceed $17,680,000; and


WHEREAS, To leverage funding sources in order for the Potrero Block B Developer to construct the Project, MOHCD desires to provide a loan in the amount not to exceed $17,680,000 to the Potrero Block B Developer pursuant to an Amended and Restated Loan Agreement (“Agreement”) in substantially the form on file with the Clerk of the Board in File No. ________, and in such final form as approved by the Director of MOHCD and the City Attorney; and


WHEREAS, The material terms of the Agreement also include: (i) a minimum term of 57 years; and (ii) will bear interest at 3% per annum; now, therefore, be it


RESOLVED, That the Board of Supervisors hereby adopts the findings contained in Ordinance 19-17 regarding the California Environmental Quality Act for the Project, and hereby incorporates such findings by reference as though fully set forth in this Resolution; and, be it


FURTHER RESOLVED, That the Board of Supervisors hereby finds that the Project is consistent with the General Plan, and with the eight priority policies of Planning Code, Section 101.1 for the same reasons as set forth in Ordinance 19-17, and hereby incorporates such findings by reference as though fully set forth in this Resolution; and, be it


FURTHER RESOLVED, That the Board of Supervisors hereby approves the Agreement and authorizes the Director of MOHCD or his or her designee to enter into any amendments or modifications to the Agreement (including, 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 Attorney, 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 purposes and intent of this Resolution and are in compliance with all applicable laws, including the City Charter; and, be it


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


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


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 official file.


















Recommended











________________________ 


Eric D. Shaw, Director


Mayor’s Office of Housing and Community Development 
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[Loan Agreement – Potrero Housing Associates II, L.P. – 100% Affordable Housing - Loan 
Agreement Not To Exceed $17,680,000] 



 
 



Resolution approving and authorizing the Director of the Mayor’s Office of Housing 



and Community Development to execute an Amended and Restated Loan Agreement 



with Potrero Housing Associates II, L.P., a California limited partnership, for a total 



loan amount not to exceed $17,680,000 to finance the construction of a 157-unit 



multifamily rental housing development for low-income households, which will be 



known as Potrero HOPE SF Block B (the "Project"); and adopting findings that the 



loan agreement is consistent with the adopted Mitigation Monitoring and Reporting 



Program under the California Environmental Quality Act, the City’s General Plan, and 



the priority policies of Planning Code Section 101.1. 



WHEREAS, In August 2007, the San Francisco Board of Supervisors established 



the HOPE SF program to fund revitalization of San Francisco’s most distressed public 



housing (Ordinance No. 180-07 and 556-07); and 



WHEREAS, HOPE SF is the nation’s first large-scale public housing transformation 



collaborative aimed at disrupting intergenerational poverty, reducing social isolation, and 



creating vibrant mixed-income communities without mass displacement of current residents; 



and 



WHEREAS, HOPE SF, the City’s signature anti-poverty and equity initiative, is 



committed to breaking intergenerational patterns related to the insidious impacts of trauma 



and poverty, and to creating economic and social opportunities for current public housing 



residents through deep investments in education, economic mobility, health and safety; and 
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WHEREAS, The Housing Authority of the City and County of San Francisco (“SFHA”) 



owns and operates 619 units of public housing on the approximately 38-acre site, known as 



Potrero Annex and Terrace; and 



WHEREAS, In October 2007, the Housing Authority of San Francisco (“SFHA”) 



issued a Request for Qualifications to Redevelop Authority Property for seven sites 



including Potrero Terrace and Potrero Annex (“Potrero”); and  



WHEREAS, In March 2008, the SFHA Board of Commissioners selected BRIDGE 



Housing Corporation, a California nonprofit public benefit corporation (“BRIDGE”) as 



the developer for the revitalization of Potrero through HOPE SF; and  



WHEREAS, In April 2008, the Mayor’s Office of Housing and Community 



Development (“MOHCD”) issued a Notice of Funding Availability for selected HOPE SF 



developers and BRIDGE Housing Corporation was recipient for Potrero; and 



WHEREAS, BRIDGE established a separate entity named Potrero Community 



Associates, LLC (the “Developer”) under which to plan and develop the Potrero HOPE SF 



Master Plan; and 



WHEREAS, The Potrero HOPE SF Master Plan consists of (i) a maximum of 1,700 



units, of which 619 are replacement units for existing Potrero Annex and Terrace households, 



approximately 181 are additional affordable housing units, and up to 800 units will be for 



market rate homeownership or rental, (ii) all new streets and utility infrastructure, (iii) 3.5 acres 



of new open spaces, and (iv) approximately 50,000 square feet of new neighborhood serving 



spaces; and 



WHEREAS, By Ordinance No. 15-17, the Board of Supervisors approved a 



Development Agreement with the Developer relating to the Project Site (the "Development 



Agreement") under Administrative Code Chapter 56, which Ordinance is on file with the Clerk 



of the Board of Supervisors in File No. 161161 and is incorporated herein by reference; and 
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WHEREAS, By Ordinance No. 19-17, the Board of Supervisors made findings under 



the California Environmental Quality Act (Public Resources Code Sections 21000 et seq.) and 



findings of consistency with the General Plan and the eight priority policies of Planning Code 



Section 101.1, which Ordinance is on file with the Clerk of the Board of Supervisors in File No. 



161309 and is incorporated herein by reference; and   



WHEREAS, The City, acting 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 the 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 developers 



and operators; administers loan agreements; reviews annual audits and monitoring reports; 



monitors compliance with affordable housing requirements in accordance with capital funding 



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



WHEREAS, The Developer desires to commence the second affordable housing 



development of the Master Plan, which will include construction of approximately 117 public 



housing replacement units and 38 new affordable rental units in Potrero HOPE SF Block B 



(the, “Project”); and 



WHEREAS, The Developer established a separate entity named Potrero Housing 



Associates II, L.P., a California limited partnership (the “Potrero Block B Developer”) to 



undertake the Project; and  



WHEREAS, MOHCD provided Potrero Block B Developer with loans to commence 



predevelopment activities for the Project; and 



WHEREAS, On May 6, 2022, the Citywide Affordable Housing Loan Committee, 



consisting of MOHCD, Department of Homelessness and Supportive Housing, the Office of 
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Community Investment and Infrastructure, Controller’s Office of Public Finance and SFHA, 



recommended approval to the Mayor of a loan to the Potrero Block B Developer for the 



Project in a total amount not to exceed $17,680,000; and 



WHEREAS, To leverage funding sources in order for the Potrero Block B Developer to 



construct the Project, MOHCD desires to provide a loan in the amount not to exceed 



$17,680,000 to the Potrero Block B Developer pursuant to an Amended and Restated Loan 



Agreement (“Agreement”) in substantially the form on file with the Clerk of the Board in File 



No. ________, and in such final form as approved by the Director of MOHCD and the City 



Attorney; and 



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



57 years; and (ii) will bear interest at 3% per annum; now, therefore, be it 



RESOLVED, That the Board of Supervisors hereby adopts the findings contained in 



Ordinance 19-17 regarding the California Environmental Quality Act for the Project, and 



hereby incorporates such findings by reference as though fully set forth in this Resolution; 



and, be it 



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



consistent with the General Plan, and with the eight priority policies of Planning Code, Section 



101.1 for the same reasons as set forth in Ordinance 19-17, and hereby incorporates such 



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



FURTHER RESOLVED, That the Board of Supervisors hereby approves the 



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



amendments or modifications to the Agreement (including, 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 Attorney, are in the best interest of the City, do not 
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materially increase the obligations or liabilities for the City or materially diminish the benefits of 



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



and are in compliance with all applicable laws, including the City Charter; and, be it 



FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and 



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



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



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



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



in lieu of foreclosure, or curing the default under a senior loan; and, be it 



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



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



and be it 



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 official file. 



 
 
 
  



DocuSign Envelope ID: 5EAA64DE-D749-435F-B526-B53086F57191











 
 



Mayor Breed 



BOARD OF SUPERVISORS  Page 6 



1 



2 



3 



4 



5 



6 



7 



8 



9 



10 



11 



12 



13 



14 



15 



16 



17 



18 



19 



20 



21 



22 



23 



24 



25 



 
Recommended 
 
 
 
________________________  
Eric D. Shaw, Director 
Mayor’s Office of Housing and Community Development  
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[bookmark: _GoBack]AMENDED AND RESTATED LOAN AGREEMENT


(CITY AND COUNTY OF SAN FRANCISCO


2015 GENERAL OBLIGATION BOND FOR AFFORDABLE HOUSING, 2019 GENERAL OBLIGATION BOND FOR AFFORDABLE HOUSING, HOME PROGRAM, AND LOW AND MODERATE INCOME HOUSING ASSET FUND)











By and Between











THE CITY AND COUNTY OF SAN FRANCISCO,


a municipal corporation, represented by the Mayor,


acting by and through the Mayor’s Office of Housing and Community Development,








and








POTRERO HOUSING ASSOCIATES II, L.P.,


 A California limited partnership








for








POTRERO HOPE SF BLOCK B


1801 25th Street


Not to exceed [$17,680,000]





2015 General Obligation Bond for Affordable Housing: $3,261,366


2019 General Obligation Bond for Affordable Housing: $1,327,889


HOME Program: $9,169,425


Low and Moderate Income Affordable Housing Fund: $3,921,320

















Dated as of 			, 2022
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AMENDED AND RESTATED LOAN AGREEMENT


(City and County of San Francisco


2015 General Obligation Bond for Affordable Housing, 2019 General Obligation Bond for Affordable Housing, HOME Program, and Low and Moderate Income Housing Asset Fund)


 (1801 25th Street)





THIS AMENDED AND RESTATED LOAN AGREEMENT ("Agreement") is entered into as of 				, 2022, by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the "City"), represented by the Mayor, acting by and through the Mayor’s Office of Housing and Community Development ("MOHCD"), and POTRERO HOUSING ASSOCIATES II, L.P., a California limited partnership ("Borrower"). This Agreement amends and restates in its entirety that certain Loan Agreement by and between City and Borrower dated as of June 26, 2017 (the “Original Agreement”). 





RECITALS





A.        The City is authorized under a HOME Investment Partnership Agreement with the United States Department of Housing and Urban Development ("HUD"), executed pursuant to Title II of the Cranston-Gonzalez National Affordable Housing Act of 1990 (42 U.S.C. §§ 12701 et seq. and 24 CFR §§ 92) to distribute HOME Investment Partnership Program ("HOME") funds under this Agreement (the "HOME Funds") for the specific and special purpose of increasing the housing stock in the City for low- and very low-income persons.


B.	On November 3, 2015, the voters of the City and County of San Francisco approved Proposition A (Ordinance 121-15), which provided for the issuance of up to $310 million in general obligation bonds to finance the construction, acquisition, improvement, rehabilitation, preservation and repair of certain affordable housing improvements (the "2015 GO Bond").  To the extent permitted by law, the City intends to reimburse with proceeds of the Bond amounts disbursed under this Agreement to Borrower for the development of affordable housing.  The funds provided from the 2015 GO Bond under this Agreement shall be referred to herein as the “2015 GO Bond Funds.”


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





D.	On November 5, 2019, the voters of the City and County of San Francisco approved Proposition A (Ordinance 168-19), which provided for the issuance of up to $600 million in general obligation bonds to finance the construction, acquisition, improvement, rehabilitation, preservation and repair of certain affordable housing improvements (the "2019 GO Bond").  To the extent permitted by law, the City intends to reimburse with proceeds of the Bond amounts disbursed under this Agreement to Borrower for the development of affordable housing.  The funds provided from the 2019 GO Bond under this Agreement shall be referred to herein as the “2019 GO Bond Funds” and together with the HOME Funds, 2015 GO Bond Funds, and LMIH Asset Fund Funds, collectively, the “Funds.”	





E.	Borrower intends to acquire a leasehold interest in the real property located at 1801 25th Street, San Francisco, California (the "Land") under a Ground Lease Agreement dated 	, 2022 ("Ground Lease"), by and between Borrower and The Housing Authority of the City and County of San Francisco ("Ground Lessor").  Borrower desires to use the Funds to construct a 157-unit multifamily rental housing development (the "Improvements") affordable to low-income households, including to construct the commercial shell of a childcare center and large outdoor play area (the "Commercial Space") which will be known as Potrero HOPE SF Block B (the "Project").  If the context requires, the term "Improvements" will include the Commercial Space. The Project is part of Phase 2 of a proposed larger master development that will demolish 619 existing public housing units and construct up to approximately 1,700 new units of replacement public housing, affordable housing, and market rate housing, commonly known as the Potrero HOPE SF development (the “Master Development”).





[bookmark: _Hlk101961766]F.	The City has reviewed Borrower's application for Funds and, in reliance on the accuracy of the statements in that application, has agreed to make a loan of Funds to Borrower (the "Loan") in an amount not to exceed Seventeen Million Six Hundred Eighty Thousand and No/100 Dollars [($17,680,000.00)] (the "Funding Amount") under this Agreement to fund certain costs related to the Project. The Funding Amount is comprised of (i) HOME Funds in the amount of  Nine Million One Hundred Sixty Nine Thousand Four Hundred Twenty Five Dollars ($9,169,425.00), (ii) 2015 GO Bond Funds in the amount of Three Million Two Hundred Sixty One Thousand Three Hundred Sixty Six Dollars ($3,261,366.00), (iii) LMIH Asset Fund Funds in the amount of Three Million Nine Hundred Twenty One Thousand Three Hundred Twenty Dollars ($3,921,320.00), and (iv) 2019 GO Bond Funds in the amount of One Million Three Hundred Twenty Seven Thousand Eight Hundred Eighty Nine Dollars ($1,327,889.00). 





G.	Borrower secured prior loans or grants from the City and outstanding loans from other sources in connection with the Site as described below.





1.  Affordable Housing Bond Program loan made in the amount of Two Million Two Hundred Six Thousand Nine Hundred Seven and No/100 Dollars ($2,206,907.00) (“Original Loan”) under a loan agreement dated as of June 26, 2017 (“Original Agreement”) and a Secured Promissory Note dated June 26, 2017 (“Original Note”);





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





		1.	a commitment from HUD for rental assistance payments under a Project Rental Assistance Contract/Housing Assistance Payment ("HAP") contract and budget authority in the amounts of 				 and No/100 Dollars ($		.00) and 				 and No/100 Dollars ($		.00), respectively;





		2.	a commitment from HUD for rental assistance payments for 9 units under a Rental Assistance Demonstration Commitment to Enter Into Housing Assistance Payment (“RAD CHAP”) and budget authority in the amounts of _____________ and No/100 Dollars ($_________.00);





		3.	a construction and permanent loan from Chase in the amount of One Hundred Fifty-Seven Million Seven Hundred Fifty-Two Thousand Fifty-Nine and No/100 Dollars ($157,752,059.00);





		4.	California Housing Accelerator Fund (“CHAF”) through a State of California Housing and Community Development (“HCD”) Firm Commitment letter dated February 16, 2022, providing for CHAF funding in the amount of Ninety Four Million Eight Hundred Thirty Six Thousand Four Hundred Eighty Six and No/100 Dollars ($94,836,486); 





		5.	Affordable Housing Sustainable Communities (“AHSC”) program funds through HCD as evidenced in Firm Commitment letter dated July 20, 2020, providing for AHSC Program Loan Funds in the amount of Twenty Million and No/100 Dollars ($20,000,000);


6.	Infill Infrastructure Grant (“IIG”) program funds through HCD as evidenced in Firm Commitment letter dated June 23, 2020, providing for IIG Program Funds in the amount of Eleven Million Six Hundred Ninety Nine Thousand and No/100 Dollars ($11,699,000.00);





	I.	Concurrently herewith, BRIDGE-Potrero Community Associates, LLC (the “Infrastructure Developer”) will assign a portion of its obligation to repay the Phase 2 Infrastructure Gap Funds in the amount of Eleven Million Six Hundred Ninety Nine Thousand and No/100 Dollars ($11,699,000.00) (“Assigned Funds”) to Borrower through an Infrastructure Reimbursement and Assignment Agreement (the “Assignment Agreement”) and a new note (the “Assigned Promissory Note”). 





J.	On the Agreement Date, this Agreement will amend, restate, supersede and replace the Original Agreement.  Concurrently herewith, Borrower will also (i) execute a new  amended and restated promissory note in favor of the City to supersede and replace that certain promissory note made by Borrower to the order of the City in the original principal amount of $____________ dated as of __________(“Original Note”) to evidence the Loan, (ii) execute and record a deed of trust to secure such amended and restated note, and (iv) execute and record a new amended and restated declaration of restriction.  As of the Agreement Date, the City will cancel and return the Original Note.





AGREEMENT





NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in this Agreement, the parties agree as follows:
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[bookmark: _Toc504966372][bookmark: _Toc101194135]	1.1	Defined Terms	.  As used in this Agreement, the following words and phrases have the following meanings:





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





	"Agreement" means this Amended and Restated Loan Agreement.





	"Agreement Date" means the date first written above.





"Annual Monitoring Report" has the meaning set forth in Section 10.4.





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





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





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





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





	"Borrower" means Potrero Housing Associates II, L.P., A California limited partnership whose general partner is Potrero Housing II LLC, a California limited liability company ("General Partner"), and its authorized successors and assigns.





"CFR" means the Code of Federal Regulations.





"Charter Documents" means:  (a) in the case of a corporation, its articles of incorporation and bylaws; (b) in the case of a partnership, its partnership agreement and any certificate or statement of partnership; and (c) in the case of a limited liability company, its operating agreement and any LLC certificate or statement.  The Charter Documents must be delivered to the City in their original form and as amended from time to time and be accompanied by a certificate of good standing for Borrower issued by the California Secretary of State and, if Borrower is organized under the laws of a state other than California, a certificate of good standing issued by the Secretary of State of the state of organization, issued no more than ninety (90) days before the Agreement Date.





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





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





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





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





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





 “Commercial Income” means all receipts received by Borrower from the operation of the Commercial Space, including rents, fees, deposits (other than security deposits), any accrued interest disbursed from any reserve account authorized under this Agreement for a purpose other than that for which the reserve account was established, reimbursements and other charges paid to Borrower in connection with the Commercial Space.





“Commercial Shell” means all components of an unfinished Commercial Space as further defined by MOHCD’s commercial space policy, as it may be amended from time to time.





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





"Completion Date" has the meaning set forth in Section 5.6.





"Compliance Term" has the meaning set forth in Section 3.2.





“Construction Contract” has the meaning set forth in Section 5.2.





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





“Control of the Site” means execution of the ground lease by borrower and the fee owner of the site.





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





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





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





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





	"Developer" means BRIDGE Housing Corporation, a California nonprofit public benefit corporation, and its authorized successors and assigns.





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





“Developer Fee Policy” means the MOHCD Policy on Development Fees for Tax Credit Projects dated July 29, 2016, as amended from time to time, attached hereto as Exhibit J. 





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





"Development Proceeds" means the proceeds of all development and construction financing for the Project, including, but not limited to, the Loan, and excluding any permanent financing for the Project.





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





"Distributions" has the meaning set forth in Section 13.1.





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





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





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





"Escrow Agent" has the meaning set forth in Section 4.2.





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





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





“Existing Tenants” means any Tenant lawfully residing at Potrero as of the date of April 1, 2016, who is required to move from a dwelling unit scheduled for revitalization





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





	“Federal Funding” means funding provided by the federal government for capital improvements, operations or other direct financial assistance of the Project.





"Funding Amount" has the meaning set forth in Recital F.





"Funds" has the meaning set forth in Recital D.





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





	"General Partner" Potrero Housing II LLC, a California limited liability company.





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





[bookmark: _Hlk58581322]"Ground Lease" has the meaning set forth in Recital E.





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





	"HAP" has the meaning set forth in Recital H.





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





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





"HOME" has the meaning set forth in Recital A.  





	“HOPE SF Monthly Report” has the meaning set forth in Section 10.3.





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





"HUD Requirements" means the RAD Requirements and the PBV Requirements, each as for the term applicable to the Project or to Units within the Project.





	“HUD Use Agreement” means the Use Agreement to be executed by Borrower and recorded against the Borrower’s leasehold interest in the Land in connection with the RAD program.





"Improvements" has the meaning set forth in Recital E.





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





"Indemnitee" means, individually or collectively, (i) City, including MOHCD and all commissions, departments, agencies and other subdivisions of City; (ii) City's elected officials, directors, officers, employees, agents, successors and assigns; and (iii) all persons or entities acting on behalf of any of the foregoing.





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





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





	“License Agreement” means the revocable license agreement between Borrower and SFHA permitting Borrower to access the Property prior to the date on which Borrower obtains Control of the Site on the terms and conditions more particularly set forth therein. 





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





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





"Maturity Date" has the meaning set forth in Section 3.1.





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





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





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





“Neighborhood Preference Certificate Holder” means a “Residential Certificate of Preference Holder” as defined in the Preferences Ordinance. 





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





	“Official Records” means the official records of San Francisco County.





"Operating Reserve Account" has the meaning set forth in Section 12.2.





“Operational Rules” means MOHCD’s Operational Rules for San Francisco Housing Lotteries and Rental Lease Up Activities dated August 1, 2015, as amended from time to time.  





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





	“Outside Acquisition Date” has the meaning set forth in Section 3.1


"Payment Date" means the first July 1st following the Completion Date and each succeeding July 1st until the Maturity Date.





"PBV HAP Contract" means that contract entered into between the Borrower and SFHA, the contract administrator, that sets forth the rights and duties of Borrower and SFHA with respect to the Project and the payments under the contract.  For the purpose of this Agreement the term means the following agreements:  Project-based Voucher Program, HAP Contract for New Construction or Rehabilitation- Part I (HUD Form 52531A) to be entered into between the Lessor and the Lessee; Project-based Voucher Program, HAP Contract for New Construction or Rehabilitation - Part II (HUD Form 52531B), and any other HUD-required riders to the HAP Contract, to be entered into between the SFHA and Borrower.  





"PBV Program" means the Section 8 Project Based Voucher Program established pursuant to Section 8(o)(13) of the Act.





"PBV Requirements" means all applicable requirements of the PBV Program as set forth in the PBV AHAP Contract, as defined in Recital G, and PBV HAP Contract.





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





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





"Project" means the development described in Recital B.  If indicated by the context, "Project" means the Site and the improvements developed on the Site.





"Project Expenses" means the following costs, which may be paid from Project Income in the following order of priority to the extent of available Project Income:  (a) all charges incurred in the operation of the Project for utilities, real estate taxes and assessments and premiums for insurance required under this Agreement or by other lenders providing secured financing for the Project; (b) salaries, wages and any other compensation due and payable to the employees or agents of Borrower employed in connection with the Project, including all related withholding taxes, insurance premiums, Social Security payments and other payroll taxes or payments; (c) required payments of interest and principal, if any, on any junior or senior financing secured by the Site and used to finance the Project that has been approved by the City; (d) all other expenses actually incurred to cover operating costs of the Project, including maintenance and repairs and the fee of any managing agent as indicated in the Annual Operating Budget; (e) required deposits to the Replacement Reserve Account, Operating Reserve Account and any other reserve account required under this Agreement; (f) annual “Base Rent” payments under the Ground Lease; (g) the approved annual asset management fees indicated in the Annual Operating Budget and approved by the City; and (g) any extraordinary expenses approved in advance by the City (other than expenses paid from any reserve account); h) Supportive Services. Project Fees are not Project Expenses.  





"Project Income" means all income and receipts in any form received by Borrower from the operation of the Project, including rents, fees, deposits (other than tenant security deposits), any accrued interest disbursed from any reserve account required under this Agreement for a purpose other than that for which the reserve account was established, reimbursements and other charges paid to Borrower in connection with the Project.  Interest accruing on any portion of the Funding Amount is not Project Income or Commercial Income.





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





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





"Qualified Tenant" means a Tenant household earning no more than the maximum permissible annual income level allowed under this Agreement as set forth in Exhibit A.  The term "Qualified Tenant" includes each category of Tenant designated in Exhibit A.





[bookmark: _Hlk425863802]"RAD" or "RAD Program" means the Rental Assistance Demonstration Program authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 112-55), approved November 18, 2011, and the Consolidated Appropriations Act of 2014 (Public Law 113-76, approved January 17, 2014), and as further described in Notice PIH-2012-32 (HA), REV-1 issued July 2, 2013, with technical corrections issued on February 6, 2014, and as further revised in Notice PIH-2012-32 (HA), REV-2, issued on June 15, 2015, as further revised by FR-6195-N-01, published July 3, 2018.





"RAD-Assisted Units" means the nine (9) Units assisted by the RAD HAP Contract.





"RAD Conversion Commitment" means the Rental Assistance Demonstration Conversion Commitment between HUD, SFHA and Borrower dated as of ________________, as amended.





"RAD Documents" means, collectively, the RAD Conversion Commitment, the HUD Use Agreement, the RAD HAP Contract, and any other documents applicable to the Project under the RAD program.





"RAD HAP Contract" means that contract entered into between the Borrower and SFHA, the contract administrator, that set forth the rights and duties of Borrower and SFHA with respect to the project and the payments under the contract.  For the purpose of this Agreement the term means the following agreements: Project-based Voucher Program, HAP Contract for New Construction or Rehabilitation- Part I (HUD Form 52530A) to be entered into between the Lessor and the Lessee; Project-based Voucher Program, HAP Contract for New Construction or Rehabilitation - Part II (HUD Form 52530A ) to be entered into between SFHA and Borrower; Rental Assistance Demonstration (RAD); Rider to the Section 8 Project-based Voucher (PBV) Housing Assistance Payment (HAP) Contract for New Construction or Rehabilitated Housing (Public Housing Conversions: First Component (HUD Form - 52621).





"RAD Requirements" means all requirements of the RAD Program applicable to Borrower as set forth in the RAD Documents and any other rules or regulations promulgated by HUD for the RAD Program.


 


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





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





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





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





[bookmark: _Hlk58581844]“Residual Receipts Policy” means the Mayor’s Office of Housing and Community Development Residual Receipts Policy effective April 1, 2016, as amended from time to time, attached hereto as Exhibit P.





"Retention" has the meaning set forth in Section 4.7.





[bookmark: _Hlk19178221]“Right to Return” means pursuant to the City of San Francisco’s Right to Revitalized Housing Ordinance, those Existing Tenants who remain in Good Standing, meaning those who are in lease compliance (including payment of rent), not having been evicted, or in the process of eviction, have the Right to Return to a revitalized housing unit.





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





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





"Senior Lien" has the meaning set forth in Section 22.1.





"SFHA" means the San Francisco Housing Authority.





"Site" means the Land and the Improvements.





	"Supportive Services" means service coordination and care navigation that will provide resources to promote housing stability and retention and adult education on topics including employment, health and wellness, parenting, and digital knowledge see also Section 3.9.





"Table" means:  (a) the Table of Sources and Uses, (b) the Annual Operating Budget, and (c) the 20-Year Cash Flow Proforma.





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





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





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





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





"TCAC" means the California Tax Credit Allocation Committee. 





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





"Unit" means a residential rental unit within the Project.





“Waiting List” has the meaning set forth in Section 6.5.





[bookmark: _Toc504966373][bookmark: _Toc101194136]1.2	Interpretation	. The following rules of construction will apply to this Agreement and the other City Documents.





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


	


		(b)	Headings are for convenience only and do not define or limit any terms.  References to a specific City Document or other document or exhibit mean the document, together with all exhibits and schedules, as supplemented, modified, amended or extended from time to time in accordance with this Agreement.  References to Articles, Sections and Exhibits refer to this Agreement unless otherwise stated.





		(c)	Accounting terms and financial covenants will be determined, and financial information must be prepared, in compliance with GAAP as in effect on the date of performance.  References to any Law, specifically or generally, will mean the Law as amended, supplemented or superseded from time to time.  





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





[bookmark: _Toc101194137]	1.3	Contracting Manual. 	  Borrower shall use the Contracting Manual as a guide to Borrower’s responsibilities under Laws and regulations regarding soliciting, awarding and administering contracts associated with projects assisted by Federal Funds and some City funds.  In the event of a conflict between the terms of the Contracting Manual and this Agreement, the terms of the Agreement shall prevail.





[bookmark: _Toc476129606][bookmark: _Toc476392092][bookmark: _Toc480957338][bookmark: _Toc488557062][bookmark: _Toc488557303][bookmark: _Toc488664000][bookmark: _Toc504903358][bookmark: _Toc504903572][bookmark: _Toc504903788][bookmark: _Toc504903923][bookmark: _Toc504904058][bookmark: _Toc504904256][bookmark: _Toc504966375][bookmark: _Toc101194138]ARTICLE 2	FUNDING	.





[bookmark: _Toc473541363][bookmark: _Toc473541567][bookmark: _Toc473628966][bookmark: _Toc476129607][bookmark: _Toc476392093][bookmark: _Toc480957339][bookmark: _Toc488557063][bookmark: _Toc488557304][bookmark: _Toc488664001][bookmark: _Toc504903359][bookmark: _Toc504903573][bookmark: _Toc504903789][bookmark: _Toc504903924][bookmark: _Toc504904059][bookmark: _Toc504904257][bookmark: _Toc504966376][bookmark: _Toc101194139]2.1	Funding Amount	.  The City agrees to lend to Borrower a maximum principal amount equal to the Funding Amount in order to finance the development and construction of 157-unit multifamily rental housing buildings (including two staff units and 117 set aside as replacement units for Existing Tenants) affordable to low-income residents and the shell of the Commercial Space. The Funding Amount will be disbursed according to the terms and subject to the conditions set forth in this Agreement.





[bookmark: _Toc504966377][bookmark: _Toc101194140]	2.2	Use of Funds	.  Borrower acknowledges that the City's agreement to make the Loan is based in part on Borrower's agreement to use the Funds solely for the purpose set forth in Section 2.1 and agrees to use the Funds solely for that purpose in accordance with the approved Table of Sources and Uses. Notwithstanding anything to the contrary contained herein, for the $2,206,907 Predevelopment Loan portion of the Loan, the City will not approve expenditure of Funds for expenses incurred by Borrower prior to March 17, 2017. The City will allow reimbursements of the expenditures from the Predevelopment Loan portion of the Loan for costs associated with the payoff of a Potrero HOPE SF Block B predevelopment loan. For the Gap Loan portion of the Loan, the City will not approve expenditure of Funds for expenses incurred by Borrower prior to May 6, 2022, excepting the costs of interest associated with third party predevelopment sources. Notwithstanding the foregoing, City will not approve any expenditure of Funds for expenses incurred by Borrower earlier than sixty (60) days prior to the City’s declaration of its official intent to reimburse such expenses with proceeds of the 2015 GO Bond and 2019 GO Bond.





[bookmark: _Toc504903361][bookmark: _Toc504903575][bookmark: _Toc504903791][bookmark: _Toc504903926][bookmark: _Toc504904061][bookmark: _Toc504904259][bookmark: _Toc504966378][bookmark: _Toc101194141]2.3	Accounts; Interest	.  Each Account to be maintained by Borrower under this Agreement must be held in a bank or savings and loan institution acceptable to the City as a segregated account that is insured by the Federal Deposit Insurance Corporation or other comparable federal insurance program.  With the exception of tenant security deposit trust accounts, any interest earned on funds in any Account must be used for the benefit of the Project. 





[bookmark: _Toc504966379][bookmark: _Toc101194142]2.4	Records	.  Borrower must maintain and provide to the City upon request records that accurately and fully show the date, amount, purpose and payee of all expenditures from each Account authorized under this Agreement or by the City in writing and keep all estimates, invoices, receipts and other documents related to expenditures from each Account.  In addition Borrower must provide to the City promptly following Borrower's receipt, complete copies of all monthly bank statements, together with a reconciliation, for each Account until all funds (including accrued interest) in each Account have been disbursed for eligible uses.





[bookmark: _Toc101194143]	2.5	Conditions to Additional Financing	.  The City may grant or deny any application by Borrower for additional financing for the Project in its sole discretion.  Borrower must satisfy the following conditions before applying to the City for additional financing: 


· Sponsor must provide MOHCD with detailed monthly updates via the HOPE SF Monthly Project Update;


· Sponsor must provide services budget and scope of work for MOHCD and HOPE SF approval six months before Temporary Certificate of Occupancy;


· Sponsor must provide security budget and scope of work to MOHCD and HOPE SF six months prior to Temporary Certificate of Occupancy; and


· Sponsor must provide quarterly updated response to any letter requesting corrective action. 





[bookmark: _Toc504966382][bookmark: _Toc101194144]ARTICLE 3	TERMS	.  Borrower's repayment obligations with respect to the Funding Amount will be evidenced and governed by the Note, which will govern in the event of any conflicting provision in this Agreement.





[bookmark: _Toc101194145]3.1	Maturity Date	.  Borrower must repay all amounts owing under the City Documents on the date that is the later of (a) the Fifty Seventh (57th) anniversary of the date the Deed of Trust is recorded in the Recorder’s Office of San Francisco County or (b) the Fifty Fifth (55th) anniversary of the Conversion Date (the "Maturity Date").


In addition, Borrower has agreed to repay the Assigned Funds (as defined in Recital I).  The Assigned Promissory Note executed by Borrower will be administratively attached to this Agreement after it is executed.  





[bookmark: _Toc473541366][bookmark: _Toc473541570][bookmark: _Toc473628969][bookmark: _Toc476129610][bookmark: _Toc476392097][bookmark: _Toc480957344][bookmark: _Toc488557068][bookmark: _Toc488557309][bookmark: _Toc488664006][bookmark: _Toc504903367][bookmark: _Toc504903581][bookmark: _Toc504903797][bookmark: _Toc504903932][bookmark: _Toc504904067][bookmark: _Toc504904265][bookmark: _Toc504966384][bookmark: _Toc101194146]3.2	Compliance Term; Declaration of Restrictions	.  Borrower must comply with all provisions of the City Documents relating to the use of the Site and the Project as set forth in the Declaration of Restrictions to be recorded in the Official Records, for the period commencing on the date the Deed of Trust is recorded in the Official Records and ending on the Maturity Date (the "Compliance Term"), even if the Loan is repaid or otherwise satisfied or the Deed of Trust is reconveyed before the end of the Compliance Term. 





[bookmark: _Toc101194147]	3.3	Interest	.  The outstanding principal balance of the Loan will bear simple interest at a rate of three percent (3%) per annum, as provided in the Note.  The outstanding principal balance of the Assigned Funds will bear no interest, as provided in the Assigned Promissory Note.





[bookmark: _Toc473541368][bookmark: _Toc473541572][bookmark: _Toc473628971][bookmark: _Toc476129612][bookmark: _Toc476392099][bookmark: _Toc480957346][bookmark: _Toc488557070][bookmark: _Toc488557311][bookmark: _Toc488664008][bookmark: _Toc504903369][bookmark: _Toc504903583][bookmark: _Toc504903799][bookmark: _Toc504903934][bookmark: _Toc504904069][bookmark: _Toc504904267][bookmark: _Toc504966386][bookmark: _Toc101194148]3.4	Default Interest Rate	.  Upon the occurrence of an Event of Default under any City Document, the principal balance of the Loan will bear interest at the default interest rate set forth in the Note, with such default interest rate commencing as of the date an Event of Default occurs and continuing until such Event of Default is fully cured.  In addition, the default interest rate will apply to any amounts to be reimbursed to the City under any City Document if not paid when due or as otherwise provided in any City Document.





[bookmark: _Toc476392100][bookmark: _Toc480957347][bookmark: _Toc488557071][bookmark: _Toc488557312][bookmark: _Toc488664009][bookmark: _Toc504903370][bookmark: _Toc504903584][bookmark: _Toc504903800][bookmark: _Toc504903935][bookmark: _Toc504904070][bookmark: _Toc504904268][bookmark: _Toc504966387][bookmark: _Toc101194149]3.5	Repayment of Principal and Interest	.  Except as set forth in Section 3.7 below, the outstanding principal balance of the Loan, together with all accrued and unpaid interest, if any, will be due and payable on the Maturity Date according to the terms set forth in full in the Note.  





[bookmark: _Toc101194150]3.6	Changes In Funding Streams	.  The City's agreement to make the Loan on the terms set forth in this Agreement and the Note is based in part on Borrower's projected sources and uses of all funds for the Project, as set forth in the Table of Sources and Uses.  Borrower covenants to give written notice to the City within thirty (30) days of any significant changes in budgeted funding or income set forth in documents previously provided to the City.  Examples of significant changes include loss or adjustments (other than regular annual adjustments) in funding under Shelter + Care, Section 8 or similar programs.  





[bookmark: _Toc101194151]	3.7	Notification and Repayment of Excess Proceeds	.  Unless the City has elected to waive payment of Excess Proceeds, Borrower will repay all Excess Proceeds to the City the earlier of: (i) five (5) business days after receipt of such Excess Proceeds, or (ii) the Conversion Date.  If Excess Proceeds will be disbursed to the City through escrow on the Conversion Date, Borrower will evidence payment of Excess Proceeds in the escrow settlement statement approved by the City and will instruct the escrow officer to disburse Excess Proceeds to the City at closing of the Project’s permanent financing.  The City will use such Excess Proceeds to reduce the balance of the Loan.  





[bookmark: _Toc101194152]3.9	Failure to Provide Budgeted Supportive Services	.





If  Borrower fails to provide Supportive Services in the amount shown in the approved 20-Year Cash Flow Proforma, which may be revised by Borrower and approved by HOPE SF Director and MOHCD, Borrower shall provide notice to the City within 10 business days of the date the Supportive Services were terminated, which notice shall include, at a minimum, a proposed plan to restore the Supportive Services within a reasonable period of time.  If at the time such notice is provided, Borrower is unable to propose a feasible plan for restoring the Supportive Service, Borrower shall include in the notice a detailed explanation as to the cause of the termination of Supportive Services and the reasons why it would not be feasible to restore the Supportive Services within a reasonable period of time. 





[bookmark: _Toc101194153]	3.11	Additional City Approvals. 	  	Borrower understands and agrees that City is entering into this Agreement in its proprietary capacity and not as a regulatory agency with certain police powers. Borrower understands and agrees that neither entry by City into this Agreement nor any approvals given by City under this Agreement shall be deemed to imply that Borrower will obtain any required approvals from City departments, boards or commissions which have jurisdiction over the Property.  By entering into this Agreement, City is in no way modifying or limiting the obligations of Borrower to develop the Property in accordance with all local laws.  Borrower understands that any development of the Property shall require approvals, authorizations and permits from governmental agencies with jurisdiction over the Property, which may include, without limitation, the San Francisco City Planning Commission and the San Francisco Board of Supervisors.  Notwithstanding anything to the contrary in this Agreement, no party is in any way limiting its discretion or the discretion of any department, board or commission with jurisdiction over the Project, including but not limited to a party hereto, from exercising any discretion available to such department, board or commission with respect thereto, including but not limited to the discretion to (i) make such modifications deemed necessary to mitigate significant environmental impacts, (ii) select other feasible alternatives to avoid such impacts, including the "No Project" alternative; (iii) balance the benefits against unavoidable significant impacts prior to taking final action if such significant impacts cannot otherwise be avoided, or (iv) determine not to proceed with the proposed Project. 








[bookmark: _Toc504966391][bookmark: _Toc101194154]ARTICLE 4	CLOSING; DISBURSEMENTS	.





[bookmark: _Toc504966392][bookmark: _Toc101194155]4.1	Generally	.  Subject to the terms of this Agreement, the City will make Disbursements in an aggregate sum not to exceed the Funding Amount to or for the account of Borrower in accordance with this Agreement and the approved line item budget contained in the Table of Sources and Uses. 





[bookmark: _Toc504966393][bookmark: _Toc101194156]4.2	Closing	.  Unless otherwise agreed by the City and Borrower in writing, Borrower will establish an escrow account with the title company issuing the Title Policy, or any other escrow agent Borrower chooses, subject to the City's approval (the "Escrow Agent").  The parties will execute and deliver to the Escrow Agent written instructions consistent with the terms of this Agreement.  In the event the escrow does not close on or before the expiration date of escrow instructions signed by the City, or any other mutually agreed date, the City may declare this Agreement to be null and void.





[bookmark: _Toc504966394][bookmark: _Toc101194157]4.3	Conditions Precedent to Closing	.  The City will authorize the close of the Loan upon satisfaction of the conditions in this Section. 





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





		(b)	Borrower must have delivered to the City:  (i) Borrower's Charter Documents; and (ii) a comprehensive maintenance and operating plan for the Project duly approved by Borrower's governing body that includes, but is not limited to, plans for emergencies and emergency maintenance, vacant unit turnover, preventive maintenance and inspection schedule, and marketing and resident selection.





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





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


		


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





		(f)	Borrower must have submitted a "Phase I" environmental report for the Site, or any other report reasonably requested by the City, prepared by a professional hazardous materials consultant acceptable to the City.





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





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








		(i)	The City must have reviewed and approved the Ground Lease.





		(j)	Ground Lessor must have consented to Borrower's encumbrance of Borrower's interest in the Site by the Deed of Trust and the Declaration of Restrictions by instrument satisfactory in form and substance to the City.





[bookmark: _Toc504966395][bookmark: _Toc101194158]	4.4	Disbursement of Funds	.  Following satisfaction of the conditions in Section 4.3, the City will authorize the Escrow Agent to disburse Funds as provided in the City's escrow instructions. 





[bookmark: _Toc101194159]4.5	Disbursements	.  The City's obligation to approve any expenditure of Funds after Loan closing is subject to Borrower’s satisfaction of the following conditions precedent.





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





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





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





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





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





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





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





(iv)	Miscellaneous travel expenses must not exceed Fifty Dollars ($50.00) without prior written approval of the City.





(v)	Any Expenditure Request for travel expenses must include supporting documentation, including, without limitation, original itemized receipts showing rates and cost, air travel itinerary, proof of payment, and any written justification requested by the City.





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





		(e)	The Loan must be in balance





[bookmark: _Toc504903382][bookmark: _Toc504903596][bookmark: _Toc504903812][bookmark: _Toc504903947][bookmark: _Toc504904082][bookmark: _Toc504904280][bookmark: _Toc504966399][bookmark: _Toc101194160]4.6	Loan In Balance	. The City may require Borrower to pay certain costs incurred in connection with the Project from sources of funds other than the Loan at any time the City determines that the Loan is out of balance.  When the City is satisfied that the Loan is again in balance, the City will recommence making Disbursements for Expenditure Requests meeting the conditions set forth above. 





[bookmark: _Toc504966400][bookmark: _Toc101194161]	4.7	Retention	.  In addition to the other conditions to Disbursements, Borrower acknowledges that the amount of hard costs or tenant improvements costs included in any Expenditure Request associated with rehabilitation or construction, when added to previously approved costs, may not exceed ninety percent (90%) of the approved budgeted costs on a line item basis.  The remaining ten percent (10%) of approved budgeted hard costs or tenant improvement costs associated with rehabilitation or construction will be held by the City and/or other Project lenders (the “Retention”) and may be released only upon satisfaction of all requirements listed in the Construction Manager’s Checklist for Release of Retention included in the Contracting Manual and as follows:





		(a)	Early Retention Release.  After fifty percent (50%) of the rehabilitation or construction of the Project is complete as determined by the City, Borrower may submit a written request to the City to release up to fifty percent (50%) of the Retention, provided that the following prerequisites have been met: (i) all work required to be performed by all parties for whom the City agrees to release the Retention (the “Early Retention Release Contractors”) has been completed in conformance with the terms of the applicable contract documents, the plans and specifications approved by the City and all applicable Laws; (ii) the applicable Early Retention Release Contractors have filed unconditional lien waivers satisfactory to the City; (iii) no liens or stop notices have been filed against the Project and no claims are pending; (iv) the City determines that the contingency is in balance and adequate to complete the Project; (v) the Project is on schedule, and (vi) Expenditure Requests will not exceed 95% of the approved budgeted costs on a line item basis.  A list of Early Release Retention Contractors is set forth in Exhibit Q.





(b)	Retention Release After Project Completion.  Borrower may request disbursement of the remaining percentage amount of the Retention only upon the satisfaction of each of the following conditions, unless otherwise approved in writing by the City:  (i) completion of rehabilitation or construction of the Project in accordance with the plans and specifications approved by the City, as evidenced by a certificate of occupancy or equivalent certification provided by the City's Department of Building Inspection, and an architect's or engineer's certificate of completion; (ii) timely recordation of a notice of completion; and (iii) either expiration of the lien period and the absence of any unreleased mechanics' liens or stop notices or recordation of the lien releases of all contractors, subcontractors and suppliers who provided labor or materials for the Project. 





[bookmark: _Toc101194162]	4.8	Limitations on Approved Expenditures	.  The City may refuse to approve any expenditure:  (a) during any period in which an event that, with notice or the passage of time or both, would constitute an Event of Default remains uncured, or during the pendency of an uncured Event of Default; or (b) for disapproved, unauthorized or improperly documented expenses.  The City is not obligated to approve expenditure of the full Funding Amount unless approved Expenditure Requests support disbursement of the full Funding Amount, and in no event may the aggregate amount of all Funds disbursed to Borrower under this Agreement exceed the Funding Amount. 





[bookmark: _Toc504903386][bookmark: _Toc504903600][bookmark: _Toc504903816][bookmark: _Toc504903951][bookmark: _Toc504904086][bookmark: _Toc504904284][bookmark: _Toc504966403][bookmark: _Toc101194163]ARTICLE 5	DEMOLITION, REHABILITATION OR CONSTRUCTION	.





[bookmark: _Toc504966404][bookmark: _Toc101194164]	5.1	Selection Requirements	.  In the selection of all contractors and professional consultants for the Project, Borrower must comply with the City’s procurement requirements and procedures as described in the Contracting Manual and with the requirements of the Small Business Enterprise Program (“SBE Program”) as set forth in the SBE Manual according to the procedures established by the City's Contract Monitoring Division. 





[bookmark: _Toc504903388][bookmark: _Toc504903602][bookmark: _Toc504903818][bookmark: _Toc504903953][bookmark: _Toc504904088][bookmark: _Toc504904286][bookmark: _Toc504966405][bookmark: _Toc101194165]	5.2	Plans and Specifications	.  Before starting any demolition, rehabilitation or construction on the Site, Borrower must have delivered to the City, and the City must have reviewed and approved, plans and specifications and the construction contract for the Project entered into between Borrower and Borrower’s general contractor and approved by the City (the “Construction Contract”).  The plans approved by the City must also be approved by the City and County of San Francisco’s Department of Building Inspection (the “Department of Building Inspection”) (collectively, the “Approved Plans”) prior to the start of any demolition, rehabilitation or construction on the Site.  The Approved Plans must be explicitly identified in the Construction Contract.  The specifications approved by the City, including the funder requirements and the technical specifications (the “Approved Specifications”) must also be explicitly identified in the Construction Contract.  The Construction Contract may include funder requirements not otherwise addressed in the Approved Specifications.  The Contracting Manual provides further guidance to Borrower regarding the City’s policies for the review and approval of plans, specifications and construction contracts.  After completion of the Project, Borrower must retain the Approved Plans as well as "as-built" plans for the Project, the Approved Specifications and the Construction Contract, all of which Borrower must make available to the City upon request. Notwithstanding the foregoing, the parties may agree on a modification of this process, as outlined above.  





[bookmark: _Toc504903389][bookmark: _Toc504903603][bookmark: _Toc504903819][bookmark: _Toc504903954][bookmark: _Toc504904089][bookmark: _Toc504904287][bookmark: _Toc504966406][bookmark: _Toc101194166]5.3	Change Orders	.  Borrower may not approve or permit any change orders to the plans and specifications approved by the City without the City's prior written consent.  Borrower must provide adequate and complete justification for analysis of any change order request to the City.  The City will provide any questions, comments or requests for additional information to Borrower within five (5) business days of receipt of a change order request.  City will review and approve or disapprove of a change order request within ten (10) business days of a complete submission by Borrower. In the event the City fails to approve or disapprove the change order request within such ten (10) business day period, the change order shall be deemed approved.  Borrower acknowledges that the City's approval of any change order will not constitute an agreement to amend the Table of Sources and Uses or to provide additional Funds for the Project, unless the City agrees in its sole discretion to amend the Table of Sources and Uses or provide additional Funds for that purpose.





[bookmark: _Toc101194167]	5.4	Insurance, Bonds and Security	.  Before starting any demolition, rehabilitation or construction on the Site, Borrower must deliver to the City insurance endorsements and bonds as described in Exhibit L.  At all times, Borrower must take prudent measures to ensure the security of the Site.





[bookmark: _Toc504903391][bookmark: _Toc504903605][bookmark: _Toc504903821][bookmark: _Toc504903956][bookmark: _Toc504904091][bookmark: _Toc504904289][bookmark: _Toc504966408][bookmark: _Toc101194168]	5.5	Notice to Proceed	.  No demolition, rehabilitation or construction may commence until Borrower has issued a written notice to proceed with the City's approval.





[bookmark: _Toc504903392][bookmark: _Toc504903606][bookmark: _Toc504903822][bookmark: _Toc504903957][bookmark: _Toc504904092][bookmark: _Toc504904290][bookmark: _Toc504966409][bookmark: _Toc101194169]	5.6	Commencement and Completion of Project	. Unless otherwise extended in writing by the City, Borrower must:  (a) commence demolition, rehabilitation or construction by a date no later than August 16, 2022; (b) complete demolition, rehabilitation or construction by a date no later than August 16, 2024, in accordance with the plans and specifications approved by the City, as evidenced by a certificate of occupancy or equivalent certification provided by the City's Department of Building Inspection, and an architect's or engineer's certificate of completion (the "Completion Date"); and (c) achieve occupancy of ninety-five percent (95%) of the Units by a date no later than January 31, 2025.





[bookmark: _Toc504903393][bookmark: _Toc504903607][bookmark: _Toc504903823][bookmark: _Toc504903958][bookmark: _Toc504904093][bookmark: _Toc504904291][bookmark: _Toc504966410][bookmark: _Toc101194170]5.7	Rehabilitation/Construction Standards	.  All rehabilitation or construction must be performed in a first class manner, substantially in accordance with final plans and specifications approved by the City and in accordance with all applicable codes.  All newly constructed Units must meet the requirements of the Model Energy Code most recently published by the Council of American Building Officials.  All Units must meet the accessibility requirements under 24 CFR part 8, implementing Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794) and the design and construction requirements under 24 CFR § 100.205, implementing the Fair Housing Act (42 U.S.C. §§ 3601-3619).








[bookmark: _Hlk58583099][bookmark: _Toc101194171]ARTICLE 6 	MARKETING	.





[bookmark: _Toc101194172]	6.1	Marketing and Tenant Selection Plan	.  No later than six (6) months before the Completion Date, Borrower must deliver to the City for the City's review and approval an affirmative plan for initial and ongoing marketing of the Units and a written Tenant selection procedure for initial and ongoing renting of the Units based on HOPE SF’s then-current form of marketing and tenant selection plan (the “Marketing and Tenant Selection Plan”), all in compliance with the restrictions set forth in Exhibit A and in form and substance acceptable to the City.  Borrower must obtain the City's approval of reasonable alterations to the Marketing and Tenant Selection Plan.  Borrower must market and rent the Units in the manner set forth in the HOPE SF Marketing and Tenant Selection Plan, as approved by the City. 








[bookmark: _Toc101194173]	6.2	Affirmative Marketing and Tenant Selection Plan Requirements	.  Borrower's Marketing and Tenant Selection Plan must address how Borrower intends to market vacant Units and any opportunity for placement on the Waiting List, as defined in 6.5.  The Marketing and Tenant Selection Plan shall include as many of the following elements as are appropriate to the Project, as determined by the City:





		(a)	A reasonable accommodations policy that indicates how Borrower intends to market Units to disabled individuals, including an indication of the types of accessible Units in the Project, the procedure for applying, and a policy giving disabled individuals a priority in the occupancy of accessible Units.





		(b) 	A plan that satisfies the requirement to give preference in occupying units, 


first to Certificate of Preference Holders in accordance with the Operational Rules and the Preferences Ordinance.








(c) A plan that satisfies the requirement to give preference in occupying units second to Displaced Tenant Preference Certificate Holders and third to Neighborhood Preference Certificate Holders and fourth to those that live or work in San Francisco in accordance with the Operational Rules and the Preferences Ordinance; provided, however, that depending on the requirements of non-City funding approved by the City for the Project, the preferences set forth in this paragraph may not apply.





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





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





		(f)	Notices to SFHA.





		(g)	Notices to MOHCD





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





		(i)	An acknowledgement that, with respect to vacant Units, the marketing elements listed above shall only be implemented if there are no qualified applicants interested or available from the Waiting List.





		(j)	Any applicable SFHA or HUD requirements. 





[bookmark: _Toc101194174]	6.3	Marketing and Tenant Selection Plan & Tenant Screening Criteria Requirements	: 





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





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








[bookmark: _Toc101194175]	6.4	Marketing Records	.  Borrower must keep records of:  (a) activities implementing the Marketing and Tenant Selection Plan; (b) advertisements; and (c) other community outreach efforts. 





[bookmark: _Toc101194176]	6.5	Waiting List	. Borrower's Marketing and Tenant Selection Plan must contain, at a minimum, policies and criteria that provide for the selection of tenants from a written waiting list that complies with the Marketing and Tenant Selection Plan (the "Waiting List"). The Marketing and Tenant Selection Plan may allow an applicant to refuse an available Unit for good cause without losing standing on the Waiting List but shall limit the number of refusals without cause as approved by the City.  Borrower shall at all times maintain the Waiting List.  Upon the vacancy of any Unit, Borrower shall first attempt to select the new Tenant for such Unit from the Waiting List, and shall only market the Unit to the general public after determining that no applicants from the Waiting List qualify for such Unit.  The Waiting List must be kept on file at the Project at all times.





6.6	HUD Requirements. Notwithstanding anything to the contrary contained in this Section 6, City acknowledges and agrees that for any Units receiving a federal low-income housing tax credits or subsidy from HUD, the requirements set forth in this Section 6 shall be subject and subordinate to any HUD requirements, and in the event of any inconsistencies, the HUD requirements shall control. SFHA will establish and maintain a site-based waiting list for the RAD and Project Based Section 8 units for which the Project expects to receive an AHAP (and/or HAP) from which the Management Agent will receive referrals for lease-up. 





6.7	Right to Return Households. Notwithstanding anything to the contrary contained in this Section 6 or in this Agreement, Existing Tenants shall have the Right to Return to a revitalized housing unit subject to the affordability restrictions in Section 7.3(g) below.





[bookmark: _Toc504966416][bookmark: _Toc101194177]ARTICLE 7	AFFORDABILITY AND OTHER LEASING RESTRICTIONS	.





[bookmark: _Toc101194178]7.1	Term of Leasing Restrictions	.  Borrower acknowledges and agrees that the covenants and other leasing restrictions set forth in this Article 7 will remain in full force and effect: (a) for the Compliance Term and survive the prior repayment or other satisfaction of the Loan, termination of this Agreement or reconveyance of the Deed of Trust; and (b) following the expiration of the Compliance Term with respect to any Unit then occupied by a Qualified Tenant, until the Qualified Tenant voluntarily vacates his/her Unit or is evicted lawfully for just cause.








[bookmark: _Toc101194179]7.2	Borrower's Covenant	.  





		(a)	Borrower covenants to rent all Units (except two Units reserved for the Manager and staff of the Project) at all times to households certified as Qualified Tenants at initial occupancy, as set forth in Exhibit A.  Borrower further covenants that no HOME funds will be allocated to the construction or rehabilitation of the manager and staff’s units.





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





(c)	Notwithstanding the foregoing, and subject to the terms of the HUD Use Agreement, if the PBV Program or RAD Program project-based rental assistance is terminated or substantially reduced, the occupancy restrictions under this Section 7.2, and the corresponding rent restrictions under Section 7.3(a), may be adjusted, but only to the minimum extent required for Project financial feasibility, as determined by MOHCD, in its reasonable discretion in accordance with substantially similar underwriting criteria used by MOHCD to evaluate the Project's financial feasibility prior to the Agreement Date, and in any event not to exceed sixty percent (60%) of area median income (as determined under TCAC requirements).  In such event, MOHCD shall use good faith efforts to meet with the Borrower, within fifteen (15) days after Borrower's written request, and determine any rent increase within sixty (60) days after Borrower's initial written request to meet.  In the event of a conflict or inconsistency between the foregoing requirements and HUD Requirements (during such time that the HUD Requirements are in effect), the HUD Requirements shall be controlling.





[bookmark: _Toc504966419][bookmark: _Toc101194180]7.3	Rent Restrictions	.  





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





	(b)	Subject to the Hold Harmless Policy, rents for all Units may be increased once annually up to the maximum monthly rent by unit type as published by MOHCD.





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





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





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





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





(g)	Existing Tenants shall remain subject to Rents not to exceed thirty percent (30%) of their income level, but shall not be subject to any income restrictions.





(h)	Except as otherwise provided for in Sections 7.3(c) through 7.3(f), Rents may only be increased consistent with a calculation based on the MOHCD AMI formula.  


	


[bookmark: _Toc504966420][bookmark: _Toc101194181]	7.4	Certification	.  





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





		(b)	Each Qualified Tenant in the Project must recertify to Borrower on an annual basis his/her household income.





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





[bookmark: _Toc504966421][bookmark: _Toc101194182]	7.5	Form of Lease	.  The form of lease for Tenants must provide for termination of the lease and consent to immediate eviction for failure to qualify as a Qualified Tenant if the Tenant has made any material misrepresentation in the initial income certification. The form of lease must also comply with 24 CFR § 92.253.





[bookmark: _Toc504966423][bookmark: _Toc101194183]	7.6	Nondiscrimination	.  Borrower agrees not to discriminate against or permit discrimination against any person or group of persons because of race, color, creed, national origin, ancestry, age, sex, sexual orientation, disability, gender identity, height, weight, source of income or acquired immune deficiency syndrome (AIDS) or AIDS related condition (ARC) in the operation and use of the Project except to the extent permitted by law or required by any other funding source for the Project.  Borrower agrees not to discriminate against or permit discrimination against Tenants using Section 8 certificates or vouchers or assistance through other rental subsidy programs.





[bookmark: _Toc504966424][bookmark: _Toc101194184]	7.7	Security Deposits	.  Security deposits may be required of Tenants only in accordance with applicable federal regulations, state law and this Agreement.  Any security deposits collected must be segregated from all other funds of the Project in an Account held in trust for the benefit of the Tenants and disbursed in accordance with California law.  The balance in the trust Account must at all times equal or exceed the aggregate of all security deposits collected plus accrued interest thereon, less any security deposits returned to Tenants.





[bookmark: _Toc504966425][bookmark: _Toc101194185]	7.8	Commercial Space	. At least sixty (60) days prior to the date that build-out of the Commercial Space begins, MOHCD must have reviewed and approved proposed leases and development plans for the Commercial Space.  All leases of Commercial Space must be to bona fide third party tenants capable of performing their financial obligations under their leases, which must reflect arms'-length transactions at the then-current market rental rate for comparable space, provided that, leases for Public Benefit Purposes may be at below-market rates so long as the sum of Project Income and Commercial Income meets approved cash flow requirements for the Project. Allowed uses of Commercial Space must be consistent with all applicable redevelopment plans and local planning and building codes and be reasonably compatible with the design and purpose of the Project.  Each lease of Commercial Space must comply with the MOHCD Commercial Underwriting Guidelines as set forth in Exhibit O herein.  MOHCD hereby approves leasing the Commercial Space to Cross Cultural Family Center for the purpose of providing child day care services. 





[bookmark: _Toc504966428][bookmark: _Toc101194186]ARTICLE 8	MAINTENANCE AND MANAGEMENT OF THE PROJECT	.





[bookmark: _Toc504966429][bookmark: _Toc101194187]8.1	Borrower's Responsibilities	.  





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





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





[bookmark: _Toc504966430][bookmark: _Toc101194188]	8.2	Contracting With Management Agent	.  





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





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





[bookmark: _Toc504966431][bookmark: _Toc101194189]	8.3	Borrower Management	.  Borrower may manage the Project itself only with the City's prior written approval.  The City will provide written notice to Borrower of any determination that Borrower has failed to operate and manage the Project in accordance with this Agreement, in which case, the City may require Borrower to contract or cause contracting with a management agent to operate the Project, or to make other arrangements the City deems necessary to ensure performance of the functions required in Section 8.1(a).





[bookmark: _Toc473629007][bookmark: _Toc476129648][bookmark: _Toc476392136][bookmark: _Toc480957383][bookmark: _Toc488557109][bookmark: _Toc488557350][bookmark: _Toc488664051][bookmark: _Toc504903414][bookmark: _Toc504903628][bookmark: _Toc504903844][bookmark: _Toc504903979][bookmark: _Toc504904114][bookmark: _Toc504904312][bookmark: _Toc504966432][bookmark: _Toc101194190]ARTICLE 9	GOVERNMENTAL APPROVALS AND REQUIREMENTS 	.





[bookmark: _Toc101194191]	9.1	Approvals	.  Borrower covenants that it has obtained or will obtain in a timely manner and comply with all federal, state and local governmental approvals required by Law to be obtained for the Project. Subject to Section 17.2, this Section does not prohibit Borrower from contesting any interpretation or application of Laws in good faith and by appropriate proceedings. 





[bookmark: _Toc473541405][bookmark: _Toc473541609][bookmark: _Toc473629008][bookmark: _Toc476129649][bookmark: _Toc476392137][bookmark: _Toc480957384][bookmark: _Toc488557110][bookmark: _Toc488557351][bookmark: _Toc488664052][bookmark: _Toc504903415][bookmark: _Toc504903629][bookmark: _Toc504903845][bookmark: _Toc504903980][bookmark: _Toc504904115][bookmark: _Toc504904313][bookmark: _Toc504966433][bookmark: _Toc101194192]	9.2	Borrower Compliance	.  Borrower must comply, and where applicable, require its contractors to comply, with all applicable Laws governing the use of Funds for the construction, rehabilitation and/or operation of the Project, including those set forth in Exhibit E and Exhibit L.  Borrower acknowledges that its failure to comply with any of these requirements will constitute an Event of Default under this Agreement.  Subject to Section 17.2, this Section does not prohibit Borrower from contesting any interpretation or application of Laws in good faith and by appropriate proceedings.





[bookmark: _Toc473541420][bookmark: _Toc473541624][bookmark: _Toc473629023][bookmark: _Toc476129664][bookmark: _Toc476392152][bookmark: _Toc480957398][bookmark: _Toc488557123][bookmark: _Toc488557364][bookmark: _Toc488664065][bookmark: _Toc504903416][bookmark: _Toc504903630][bookmark: _Toc504903846][bookmark: _Toc504903981][bookmark: _Toc504904116][bookmark: _Toc504904314][bookmark: _Toc504966434][bookmark: _Toc101194193]	9.3	Additional Federal Requirements	.   The following provision shall apply as long as Federal Funds are used to finance the Project.





		(a)	Compliance With Laws  Borrower agrees to abide by all applicable Laws, including HUD regulations, pertaining to this Agreement and to any contracts pertaining to the Project.  In the event HUD formally amends, waives or repeals any HUD administrative regulation previously applicable to Borrower's performance under this Agreement, MOHCD expressly reserves the right, upon giving notice to HUD and Borrower, to require Borrower's performance as though the regulation were not amended, waived or repealed, subject only to written and binding objection by HUD.  Borrower further acknowledges that the City may impose more stringent requirements with regard to affordability restrictions than those required by HUD and agrees to comply with the City's requirements as set forth in this Agreement.





		(b)	Drug-Free Workplace  Borrower acknowledges that under the Federal Drug-Free Workplace Act of 1988 (41 U.S.C. §§ 701 et seq.), the unlawful manufacture, distribution, dispensation, possession or use of a controlled substance is prohibited on its premises.  Borrower agrees that any violation of this prohibition by Borrower, its employees, agents or assigns will be deemed an Event of Default under this Agreement.





		(c)	Restrictions on Lobbying Activities





			(i)	This Agreement is subject to 31 U.S.C. Section 1352, which provides in part that, with specified exceptions, no appropriated funds may be expended by the recipient of a federal contract, grant, loan or cooperative agreement to pay any person for influencing, or attempting to influence, an officer or employee of any agency, a member of Congress, an officer or employee of Congress or an employee of a member of Congress in connection with any of the following covered federal actions:  the awarding of any federal contract, the making of any federal grant, the making of any federal loan, the entering into of any cooperative agreement and the extension, continuation, renewal, amendment or modification of any federal contract, grant, loan or cooperative agreement.





			(ii)	If the Funding Amount exceeds $100,000, Borrower must file with MOHCD at the beginning of the Compliance Term and promptly after the occurrence of any change in the facts certified or disclosed:





				(A)	a certification substantially the same as that attached hereto as Exhibit F, and otherwise, in form and content satisfactory to the City and to HUD, that Borrower, its employees, officers and agents have not made, and will not make, any payment prohibited by Subsection (i) above; and





				(B)	a disclosure form, Federal Standard Form-LLL, "Disclosure of Lobbying Activities," if Borrower, its employees, officers or agents have made or agreed to make any payment using funds from a source other than the Funds that would be prohibited under Subsection (i) above if payment were made with Funds.  The City will file the disclosure form with HUD and retain the certification for the City's records as required by Law.





		(d)	Debarment or Suspension  Borrower must certify in form and content substantially the same as that attached hereto as Exhibit F that neither it nor any of its principals is listed by the General Services Administration as debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the Agreement Date.  In addition, Borrower will review the list to ensure that any contractor or subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, ineligible or voluntarily excluded from participating in federal programs and activities in addition to obtaining the certification of each contractor or subcontractor whose bid is accepted.





		(e)	Single Audit.  If Borrower cumulatively expends $750,000.00 or more in Federal Funds during Borrower’s fiscal year, Borrower must conduct a single audit or program-specific audit by an independent auditor in accordance with OMB Uniform Guidance requirements in 2 CFR part 200 subpart F (§200.500 et seq.), as it may be amended from time to time (“Single Audit”).  Borrower must submit a copy of the Single Audit report to MOHCD within nine (9) months after the end of Borrower’s fiscal year or thirty (30) days after receiving the Single Audit report from the auditor. 


		


		(f)	Other HUD Requirements The following federal requirements are applicable to all activities funded under this Agreement:





			(i)	the requirements of the “Uniform Administrative Requirements, Cost Principles, and Audit Requirements For Federal Awards,” 2 CFR part 200, relating to allowable costs chargeable to the Funds and contractual requirements for nonprofit organizations, as applicable; and





			(ii)	the provisions of 24 CFR part 92, "HOME Investment Partnership Program," and incorporated sections of 2 CFR part 200, "Uniform Administrative Requirements, Cost Principles, and Audit Requirements For Federal Awards." 





[bookmark: _Toc504903422][bookmark: _Toc504903636][bookmark: _Toc504903852][bookmark: _Toc504903987][bookmark: _Toc504904122][bookmark: _Toc504904320][bookmark: _Toc504966440][bookmark: _Toc101194194]ARTICLE 10	PROJECT MONITORING, REPORTS, BOOKS AND RECORDS	.





[bookmark: _Toc504966441][bookmark: _Toc101194195]	10.1	Generally	.  





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





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





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





[bookmark: _Toc101194196]	10.2	Monthly Reporting	.  Borrower must submit monthly reports (the “HOPE SF Monthly Project Update”) describing progress toward developing the Project with respect to obtaining necessary approvals from other City departments, procuring architects, consultants and contractors, changes in scope, cost or schedule and significant milestones achieved in the past month and expected to be achieved in the coming month.  The HOPE SF Monthly Project Update must be submitted by email until such time as the Project Completion Report is submitted to the City pursuant to Section 10.5 below.





10.3 	Additional HOPE SF Reporting. Borrower must submit reports (the “HOPE SF Data Report”). The HOPE SF Data Report must be in substantially the form attached as Exhibit G or as later modified during the Compliance Term.





[bookmark: _Toc473629030][bookmark: _Toc476129672][bookmark: _Toc476392160][bookmark: _Toc480957406][bookmark: _Toc488557132][bookmark: _Toc488557373][bookmark: _Toc488664074][bookmark: _Toc504903424][bookmark: _Toc504903638][bookmark: _Toc504903854][bookmark: _Toc504903989][bookmark: _Toc504904124][bookmark: _Toc504904322][bookmark: _Toc504966442][bookmark: _Toc101194197]	10.4	Annual Reporting	.  





		(a)	From and after the Completion Date, Borrower must file with the City annual report forms (the "Annual Monitoring Report") that include audited financial statements with an income and expense statement for the Project covering the applicable reporting period, a statement of balances, deposits and withdrawals from all Accounts, line item statements of Project Expenses, Project Income, Project Fees (if any), Residual Receipts and any Distributions made, evidence of required insurance, a description of marketing activities and a rent roll, no later than one hundred fifty (150) days after the end of Borrower's fiscal year.  The Annual Monitoring Report must be in substantially the form attached as Exhibit G or as later modified during the Compliance Term. 





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





[bookmark: _Toc101194198]	10.5	Capital Needs Assessment	.  In accordance with the CNA Policy, Borrower must deliver to MOHCD an updated CNA every five (5) years after the Completion Date for approval.  





[bookmark: _Toc101194199]	10.6	Project Completion Report	.  Within the specific time periods set forth below after the completion of rehabilitation or construction, the lease-up and/or permanent financing of the Project, as applicable, Borrower must provide to the City the reports listed below certified by Borrower to be complete and accurate.  Subsequent to the required submission of the reports listed below, Borrower must provide to the City information or documents reasonably requested by the City to assist in the City’s review and analysis of the submitted reports:





		(a)	within ninety (90) days after the Completion Date, a draft cost certification by an independent third party acceptable to the City (or other similar project audit performed by an independent certified public accountant or other audit required under the HOME Program) performed by an independent certified public accountant identifying the sources and uses of all Project funds including the Funds;





		(b)	compliance with all reporting requirements of the Workforce MOU within the time frames and in the forms required of the borrower by the Workforce MOU;; 





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





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





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





[bookmark: _Toc101194200]	10.7	Response to Inquiries	.  At the request of the City, its agents, employees or attorneys, Borrower must respond promptly and specifically to questions relating to the income, expenditures, assets, liabilities, contracts, operations and condition of the Project, the status of any mortgage encumbering the Project and any other requested information with respect to Borrower or the Project.





[bookmark: _Toc101194201]	10.8	Delivery of Records	.  At the request of the City, made through its agents, employees, officers or attorneys, Borrower must provide the City with copies of each of the following documents, certified in writing by Borrower to be complete and accurate:





		(a)	all tax returns filed with the United States Internal Revenue Service, the California Franchise Tax Board and/or the California State Board of Equalization on behalf of Borrower and any general partner or manager of Borrower; 





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





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





[bookmark: _Toc504903428][bookmark: _Toc504903642][bookmark: _Toc504903858][bookmark: _Toc504903993][bookmark: _Toc504904128][bookmark: _Toc504904326][bookmark: _Toc504966446][bookmark: _Toc101194202]	10.9	Access to the Project and Other Project Books and Records	.  In addition to Borrower's obligations under Sections 2.4, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and 10.7 and any other obligations to provide reports or maintain records in any City Document, Borrower agrees that duly authorized representatives of the City will have:  (a) access to the Project throughout the Compliance Term to monitor the progress of work on the Project and compliance by Borrower with the terms of this Agreement; and (b) access to and the right to inspect, copy, audit and examine all books, records and other documents Borrower is required to keep at all reasonable times, following reasonable notice, for the retention period required under Section 10.9. 





[bookmark: _Toc101194203]	10.10	Records Retention	.  Borrower must retain all records required for the periods required under applicable Laws, including 24 CFR Section 92.508.





[bookmark: _Toc473629032][bookmark: _Toc476129674][bookmark: _Toc476392162][bookmark: _Toc480957408][bookmark: _Toc488557134][bookmark: _Toc488557375][bookmark: _Toc488664076][bookmark: _Toc504903430][bookmark: _Toc504903644][bookmark: _Toc504903860][bookmark: _Toc504903995][bookmark: _Toc504904130][bookmark: _Toc504904328][bookmark: _Toc504966448][bookmark: _Toc101194204]ARTICLE 11	USE OF INCOME FROM OPERATIONS	.





[bookmark: _Toc488664077][bookmark: _Toc504903431][bookmark: _Toc504903645][bookmark: _Toc504903861][bookmark: _Toc504903996][bookmark: _Toc504904131][bookmark: _Toc504904329][bookmark: _Toc504966449][bookmark: _Toc101194205]	11.1	Project Operating Account	.  





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





		(b)	Borrower must keep accurate records indicating the amount of Project Income deposited into and withdrawn from the Project Operating Account and the use of Project Income.  Borrower must provide copies of the records to the City upon request.





[bookmark: _Toc473629034][bookmark: _Toc476129676][bookmark: _Toc476392164][bookmark: _Toc480957410][bookmark: _Toc488557136][bookmark: _Toc488557377][bookmark: _Toc488664078][bookmark: _Toc504903432][bookmark: _Toc504903646][bookmark: _Toc504903862][bookmark: _Toc504903997][bookmark: _Toc504904132][bookmark: _Toc504904330][bookmark: _Toc504966450][bookmark: _Toc101194206]ARTICLE 12	REQUIRED RESERVES.	  





[bookmark: _Toc473541430][bookmark: _Toc473541634][bookmark: _Toc473629035][bookmark: _Toc476129677][bookmark: _Toc476392165][bookmark: _Toc480957411][bookmark: _Toc488557137][bookmark: _Toc488557378][bookmark: _Toc488664079][bookmark: _Toc504903433][bookmark: _Toc504903647][bookmark: _Toc504903863][bookmark: _Toc504903998][bookmark: _Toc504904133][bookmark: _Toc504904331][bookmark: _Toc504966451][bookmark: _Toc101194207]	12.1	Replacement Reserve Account	.  





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





		(b)	Monthly deposits must equal the lesser of: (i) 1/12th of 0.6% of Replacement Cost; or (ii) 1/12th of the following amount: $78,500.  





After the Project's first five (5) years of operation, Borrower may request adjustments every five (5) years based on its most recently approved CNA. 


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





[bookmark: _Toc473541431][bookmark: _Toc473541635][bookmark: _Toc473629036][bookmark: _Toc476129678][bookmark: _Toc476392166][bookmark: _Toc480957412][bookmark: _Toc488557138][bookmark: _Toc488557379][bookmark: _Toc488664080][bookmark: _Toc504903434][bookmark: _Toc504903648][bookmark: _Toc504903864][bookmark: _Toc504903999][bookmark: _Toc504904134][bookmark: _Toc504904332][bookmark: _Toc504966452][bookmark: _Toc101194208]	12.2	Operating Reserve Account	.





		(a)	Commencing no later than the Conversion Date, or any other date the City designates in writing, Borrower must establish or cause to be established a segregated interest-bearing operating reserve depository account (the "Operating Reserve Account") by depositing funds in an amount equal to twenty-five percent (25%) of the approved budget for Project Expenses for the first full year of operation of the Project.  The City may review the adequacy of deposits to the Operating Reserve Account periodically and require adjustments as it deems necessary.





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





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


 


[bookmark: _Toc473629038][bookmark: _Toc476129680][bookmark: _Toc476392168][bookmark: _Toc480957414][bookmark: _Toc488557140][bookmark: _Toc488557381][bookmark: _Toc488664082][bookmark: _Toc504903436][bookmark: _Toc504903650][bookmark: _Toc504903866][bookmark: _Toc504904001][bookmark: _Toc504904136][bookmark: _Toc504904334][bookmark: _Toc504966454][bookmark: _Toc101194209]ARTICLE 13	DISTRIBUTIONS	.





[bookmark: _Toc504966455][bookmark: _Toc101194210]	13.1	Definition	.  "Distributions" refers to cash or other benefits received as Project Income from the operation of the Project and available to be distributed to Borrower or any party having a beneficial interest in the Project, but does not include reasonable payments for property management, asset management or other services performed in connection with the Project.  





[bookmark: _Toc473541435][bookmark: _Toc473541639][bookmark: _Toc473629040][bookmark: _Toc476129682][bookmark: _Toc476392170][bookmark: _Toc480957416][bookmark: _Toc488557142][bookmark: _Toc488557383][bookmark: _Toc488664084][bookmark: _Toc504903438][bookmark: _Toc504903652][bookmark: _Toc504903868][bookmark: _Toc504904003][bookmark: _Toc504904138][bookmark: _Toc504904336][bookmark: _Toc504966456][bookmark: _Toc101194211]	13.2	Conditions to Distributions	.  The 20-Year Cash Flow Proforma attached hereto as Exhibit B-2 includes projections of annual Distributions.  Exhibit B-2 is not intended to impose limits on the amounts to be annually distributed.  Distributions for a particular fiscal year may be made only following: (a) City approval of the Annual Monitoring Report submitted for that year; (b) the City's determination that Borrower is not in default under this Agreement or any other agreement entered into with the City and County of San Francisco or the City for the Project; and (c) the City's determination that the amount of the proposed Distribution satisfies the conditions of this Agreement.  The City will be deemed to have approved Borrower's written request for approval of a proposed Distribution unless the City delivers its disapproval or request for more information to Borrower within thirty (30) business days after the City's receipt of the request for approval.





[bookmark: _Toc473541436][bookmark: _Toc473541640][bookmark: _Toc473629041][bookmark: _Toc476129683][bookmark: _Toc476392171][bookmark: _Toc480957417][bookmark: _Toc488557143][bookmark: _Toc488557384][bookmark: _Toc488664085][bookmark: _Toc504903439][bookmark: _Toc504903653][bookmark: _Toc504903869][bookmark: _Toc504904004][bookmark: _Toc504904139][bookmark: _Toc504904337][bookmark: _Toc504966457][bookmark: _Toc101194212]	13.3	Prohibited Distributions	.  No Distribution may be made in the following circumstances:





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





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





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





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





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





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





[bookmark: _Toc101194213]	13.4	Borrower's Use of Residual Receipts for Development	.  To the extent that making a Distribution is not inconsistent with any other financing agreement for the Project, and subject to the limitations in this Article, with the City’s prior written approval Borrower may retain a portion of Residual Receipts in lieu of using them to repay the Loan in an amount consistent with the Residual Receipts Policy attached hereto as Exhibit P.   Borrower acknowledges that the City may withhold its consent to a Distribution in any year in which Residual Receipts are insufficient to meet Borrower's payment obligations under the Note.





[bookmark: _Toc473629043][bookmark: _Toc476129684][bookmark: _Toc476392172][bookmark: _Toc480957418][bookmark: _Toc488557144][bookmark: _Toc488557385][bookmark: _Toc488664086][bookmark: _Toc504903440][bookmark: _Toc504903654][bookmark: _Toc504903870][bookmark: _Toc504904005][bookmark: _Toc504904140][bookmark: _Toc504904338][bookmark: _Toc504966458][bookmark: _Toc101194214]ARTICLE 14	SYNDICATION PROCEEDS	.





[bookmark: _Toc473541439][bookmark: _Toc473541643][bookmark: _Toc473629044][bookmark: _Toc476129685][bookmark: _Toc476392173][bookmark: _Toc480957419][bookmark: _Toc488557145][bookmark: _Toc488557386][bookmark: _Toc488664087][bookmark: _Toc504903441][bookmark: _Toc504903655][bookmark: _Toc504903871][bookmark: _Toc504904006][bookmark: _Toc504904141][bookmark: _Toc504904339][bookmark: _Toc504966459][bookmark: _Toc101194215]	14.1	Distribution and Use	.  If Borrower is a limited partnership or limited liability company, and unless otherwise approved by the City in writing, Borrower must allocate, distribute and pay or cause to be allocated, distributed and paid all net syndication proceeds and all loan and grant funds as specified in the Table.  Borrower must notify the City of the receipt and disposition of any net syndication proceeds received by Borrower during the term of this Agreement.  





[bookmark: _Toc473629045][bookmark: _Toc476129686][bookmark: _Toc476392174][bookmark: _Toc480957420][bookmark: _Toc488557146][bookmark: _Toc488557387][bookmark: _Toc488664088][bookmark: _Toc504903442][bookmark: _Toc504903656][bookmark: _Toc504903872][bookmark: _Toc504904007][bookmark: _Toc504904142][bookmark: _Toc504904340][bookmark: _Toc504966460][bookmark: _Toc101194216]ARTICLE 15	DEVELOPER FEES	.  





[bookmark: _Toc504966461][bookmark: _Toc101194217]	15.1	Amount	.  The City has approved the payment of development fees from the Loan to the Developer in an amount not to exceed 	Two Million Two Hundred Thousand and No/100 Dollars ($2,200,000.00) for developing the Project (“Developer Fees”), subject to the Developer Fee Policy and the terms and conditions set forth in full in the Developer Fee Agreement between the City and Developer. 





[bookmark: _Toc101194218]	15.2	Fee Payment Schedule	.  Developer will receive payment of the Developer Fees pursuant to Section 2(b) of the Developer Fee Agreement.





[bookmark: _Toc473629048][bookmark: _Toc476129689][bookmark: _Toc476392177][bookmark: _Toc480957423][bookmark: _Toc488557151][bookmark: _Toc488557392][bookmark: _Toc488664094][bookmark: _Toc504903445][bookmark: _Toc504903659][bookmark: _Toc504903875][bookmark: _Toc504904010][bookmark: _Toc504904145][bookmark: _Toc504904343][bookmark: _Toc504966463][bookmark: _Toc101194219]ARTICLE 16	TRANSFERS	.





[bookmark: _Toc473541444][bookmark: _Toc473541648][bookmark: _Toc473629049][bookmark: _Toc476129690][bookmark: _Toc476392178][bookmark: _Toc480957424][bookmark: _Toc488557152][bookmark: _Toc488557393][bookmark: _Toc488664095][bookmark: _Toc504903446][bookmark: _Toc504903660][bookmark: _Toc504903876][bookmark: _Toc504904011][bookmark: _Toc504904146][bookmark: _Toc504904344][bookmark: _Toc504966464][bookmark: _Toc101194220]	16.1	Permitted Transfers/Consent	.  Borrower may not cause or permit any voluntary transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership interests in Borrower, or lease or permit a sublease on all or any part of the Project, other than:  (a) leases, subleases or occupancy agreements to occupants of Units and/or Commercial Space in the Project; or (b) security interests for the benefit of lenders securing loans for the Project as approved by the City on terms and in amounts as approved by City in its reasonable discretion. Any other transfer, assignment, encumbrance or lease without the City's prior written consent will be voidable and, at the City's election, constitute an Event of Default under this Agreement.  The City's consent to any specific assignment, encumbrance, lease or other transfer will not constitute its consent to any subsequent transfer or a waiver of any of the City's rights under this Agreement.





[bookmark: _Toc473629050][bookmark: _Toc476129691][bookmark: _Toc476392179][bookmark: _Toc480957425][bookmark: _Toc488557153][bookmark: _Toc488557394][bookmark: _Toc488664096][bookmark: _Toc504903447][bookmark: _Toc504903661][bookmark: _Toc504903877][bookmark: _Toc504904012][bookmark: _Toc504904147][bookmark: _Toc504904345][bookmark: _Toc504966465][bookmark: _Toc101194221]ARTICLE 17	INSURANCE AND BONDS; INDEMNITY	.





[bookmark: _Toc488557154][bookmark: _Toc488557395][bookmark: _Toc488664097][bookmark: _Toc504903448][bookmark: _Toc504903662][bookmark: _Toc504903878][bookmark: _Toc504904013][bookmark: _Toc504904148][bookmark: _Toc504904346][bookmark: _Toc504966466][bookmark: _Toc101194222]	17.1	Borrower's Insurance	.  Subject to approval by the City's Risk Manager of the insurers and policy forms, Borrower must obtain and maintain, or cause to be obtained and maintained, insurance and bonds as set forth in Exhibit L from the date the Deed of Trust is recorded in the Recorder’s Office of San Francisco County until the expiration of the Compliance Term at no expense to the City. 





[bookmark: _Toc504903464][bookmark: _Toc504903678][bookmark: _Toc504903894][bookmark: _Toc504904029][bookmark: _Toc504904164][bookmark: _Toc504904362][bookmark: _Toc504966482][bookmark: _Toc101194223]17.2	Borrower's Indemnity Obligations	.  Borrower must indemnify, protect, defend and hold harmless each of the Indemnitees from and against any and all Losses arising out of:  (a) any default by Borrower in the observance or performance of any of Borrower's obligations under the City Documents (including those covenants set forth in Article 18 below); (b) any failure of any representation by Borrower to be correct in all respects when made; (c) from and after the date Borrower acquires Control of the Site, injury or death to persons or damage to property or other loss occurring on or in connection with the Site or the Project, whether caused by the negligence or any other act or omission of Borrower or any other person or by negligent, faulty, inadequate or defective design, building, construction, rehabilitation or maintenance or any other condition or otherwise; (d) from and after the date Borrower acquires Control of the Site, any claim of any surety in connection with any bond relating to the construction or rehabilitation of any improvements or offsite improvements; (e) any claim, demand or cause of action, or any action or other proceeding, whether meritorious or not, brought or asserted against any Indemnitee that relates to or arises out of the City Documents, the Loan, the Site (from and after the date Borrower acquires Control of the Site) or the Project or any transaction contemplated by, or the relationship between Borrower and the City or any action or inaction by the City under, the City Documents; (f) the occurrence, from and after the date Borrower acquires Control of the Site, until the expiration of the Compliance Term, of any Environmental Activity or any failure of Borrower or any other person to comply with all applicable Environmental Laws relating to the Project or the Site; (g) the occurrence, after the Compliance Term, of any Environmental Activity resulting directly or indirectly from any Environmental Activity occurring from and after the date Borrower acquires Control of the Site and before the expiration of the Compliance Term; (h) any liability of any nature arising from Borrower’s contest of or relating to the application of any Law, including any contest permitted under Sections 9.1, 9.2 and 18.2; or (i) any claim, demand or cause of action, or any investigation, inquiry, order, hearing, action or other proceeding by or before any Governmental Agency, whether meritorious or not, that directly or indirectly relates to, arises from or is based on the occurrence or allegation of any of the matters described in clauses (a) through (h) above, provided that no Indemnitee will be entitled to indemnification under this Section for matters caused solely by its own gross negligence or willful misconduct.  





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





[bookmark: _Toc504966483][bookmark: _Toc101194224]	17.4	No Limitation	.  Borrower's obligations under Section 17.2 are not limited by the insurance requirements under this Agreement.





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





[bookmark: _Toc504903460][bookmark: _Toc504903674][bookmark: _Toc504903890][bookmark: _Toc504904025][bookmark: _Toc504904160][bookmark: _Toc504904358][bookmark: _Toc504966478][bookmark: _Toc101194225]ARTICLE 18	HAZARDOUS SUBSTANCES	.





	18.1	Intentionally Omitted. 





[bookmark: _Toc504966480][bookmark: _Toc101194227]	18.2	Covenant	.  Unless the City otherwise consents in writing, at all times from and after the date of this Agreement, at its sole expense, Borrower must:  (a) comply with all applicable Environmental Laws relating to the Site and the Project, and not engage in or otherwise permit the occurrence of any Environmental Activity in violation of any applicable Environmental Laws or that is not customary and incidental to the intended use of the Site, provided that nothing contained in this Section will prevent Borrower from contesting, in good faith and by appropriate proceedings, any interpretation or application of Environmental Laws; and provided further that prior to the date Borrower acquires Control of the Site, compliance under 18.2(a) shall only apply to activities of Borrower or Borrower’s agents, employees, contractors and invitees in connection with the Site and the Project, and (b) deliver to the City notice of the discovery by Borrower of any event rendering any representation contained in this Section incorrect in any respect promptly following Borrower's discovery. 





[bookmark: _Toc473629056][bookmark: _Toc476129697][bookmark: _Toc476392185][bookmark: _Toc480957433][bookmark: _Toc488557160][bookmark: _Toc488557401][bookmark: _Toc488664103][bookmark: _Toc504903451][bookmark: _Toc504903665][bookmark: _Toc504903881][bookmark: _Toc504904016][bookmark: _Toc504904151][bookmark: _Toc504904349][bookmark: _Toc504966469][bookmark: _Toc101194228]ARTICLE 19	DEFAULT	.





[bookmark: _Toc473541452][bookmark: _Toc473541656][bookmark: _Toc473629057][bookmark: _Toc476129698][bookmark: _Toc476392186][bookmark: _Toc480957434][bookmark: _Toc488557161][bookmark: _Toc488557402][bookmark: _Toc488664104][bookmark: _Toc504903452][bookmark: _Toc504903666][bookmark: _Toc504903882][bookmark: _Toc504904017][bookmark: _Toc504904152][bookmark: _Toc504904350][bookmark: _Toc504966470][bookmark: _Toc101194229]	19.1	Event of Default	.  Any material breach by Borrower of any covenant, agreement, provision or warranty contained in this Agreement or in any of the City Documents that remains uncured upon the expiration of any applicable notice and cure periods contained in any City Document will constitute an "Event of Default," including the following:





		(a)	Borrower fails to make any payment required under this Agreement within ten (10) days after the date when due; or 





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





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





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





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





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





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





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





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





		(j)	If and after Borrower acquires Control of the Site, Either the Deed of Trust or the Declaration of Restrictions ceases to constitute a valid and indefeasible perfected lien on the Site and improvements, subject only to Permitted Exceptions; or 





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





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





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





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





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





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





[bookmark: _Toc504966471][bookmark: _Toc101194230]	19.2	Remedies	.  During the pendency of an uncured Event of Default, the City may exercise any right or remedy available under this Agreement or any other City Document or at law or in equity.  All of the City’s rights and remedies following an Event of Default are cumulative, including:





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





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





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





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





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





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





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





[bookmark: _Toc504966472][bookmark: _Toc101194231]	19.3	Force Majeure	.  The occurrence of any of the following events will excuse performance of any obligations of the City or Borrower rendered impossible to perform while the event continues: strikes; lockouts; labor disputes; acts of God; inability to obtain labor, materials or reasonable substitutes for either; governmental restrictions, regulations or controls; judicial orders; enemy or hostile governmental actions; civil commotion; fire or other casualty and other causes beyond the control of the party obligated to perform.  The occurrence of a force majeure event will excuse Borrower's performance only in the event that Borrower has provided notice to the City within thirty (30) days after the occurrence or commencement of the event or events, and Borrower's performance will be excused for a period ending thirty (30) days after the termination of the event giving rise to the delay.





[bookmark: _Toc504903455][bookmark: _Toc504903669][bookmark: _Toc504903885][bookmark: _Toc504904020][bookmark: _Toc504904155][bookmark: _Toc504904353][bookmark: _Toc504966473][bookmark: _Toc101194232]ARTICLE 20	REPRESENTATIONS AND WARRANTIES	.





[bookmark: _Toc504903456][bookmark: _Toc504903670][bookmark: _Toc504903886][bookmark: _Toc504904021][bookmark: _Toc504904156][bookmark: _Toc504904354][bookmark: _Toc504966474][bookmark: _Toc101194233]	20.1	Borrower Representations and Warranties	.  As a further inducement for the City to enter into this Agreement, Borrower represents and warrants as follows:  





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





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





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





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





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





		(f)	The Loan is in balance, and the Funding Amount, together with all other committed sources of financing for the Project, are sufficient to complete the Project in accordance with this Agreement.





		(g)	All statements and representations made by Borrower in connection with the Loan remain true and correct as of the date of this Agreement.





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





[bookmark: _Toc504903457][bookmark: _Toc504903671][bookmark: _Toc504903887][bookmark: _Toc504904022][bookmark: _Toc504904157][bookmark: _Toc504904355][bookmark: _Toc504966475][bookmark: _Toc101194234]ARTICLE 21	NOTICES	.





[bookmark: _Toc504966476][bookmark: _Toc101194235]	21.1	Written Notice	.  All notices required by this Agreement must be made in writing and may be communicated by personal delivery, by a nationally recognized courier that obtains receipts, facsimile (if followed within one (1) business day by first class mail) or by United States certified mail, postage prepaid, return receipt requested.  Delivery will be deemed complete as of the earlier of actual receipt (or refusal to accept proper delivery) or five (5) days after mailing, provided that any notice that is received after 5 p.m. on any day or on any weekend or holiday will be deemed to have been received on the next succeeding business day.  Notices must be addressed as follows:





	To the City:		Mayor’s Office of Housing and Community Development


				1 South Van Ness Avenue, 5th Floor


				San Francisco, CA   94103


				Attn:  Director





	To Borrower:		BRIDGE Housing Corporation


				600 California Street #900


San Francisco, CA   94108


				Attn: ________________





or any other address a party designates from time to time by written notice sent to the other party in manner set forth in this Section.





[bookmark: _Toc504903459][bookmark: _Toc504903673][bookmark: _Toc504903889][bookmark: _Toc504904024][bookmark: _Toc504904159][bookmark: _Toc504904357][bookmark: _Toc504966477][bookmark: _Toc101194236]	21.2	Required Notices	.  Borrower agrees to provide notice to the City in accordance with Section 21.1 of the occurrence of any change or circumstance that:  (a) will have an adverse effect on the physical condition or intended use of the Project; (b)  causes the Loan to be out of balance; or (c) will have a material adverse effect on Borrower's operation of the Property or ability to repay the Loan.





[bookmark: _Toc504903467][bookmark: _Toc504903681][bookmark: _Toc504903897][bookmark: _Toc504904032][bookmark: _Toc504904167][bookmark: _Toc504904365][bookmark: _Toc504966485][bookmark: _Toc101194237]ARTICLE 22	GENERAL PROVISIONS	.





[bookmark: _Toc504966486][bookmark: _Toc101194238]	22.1	Subordination	.  The Deed of Trust may be subordinated to other financing secured by and used for development of the Project (in each case, a "Senior Lien"), but only if MOHCD determines in its sole discretion that subordination is necessary to secure adequate acquisition, construction, rehabilitation and/or permanent financing to ensure the viability of the Project. Following review and approval by MOHCD and approval as to form by the City Attorney's Office, the Director of MOHCD or his/her successor or designee will be authorized to execute any approved subordination agreement without the necessity of any further action or approval. 





[bookmark: _Toc504903469][bookmark: _Toc504903683][bookmark: _Toc504903899][bookmark: _Toc504904034][bookmark: _Toc504904169][bookmark: _Toc504904367][bookmark: _Toc504966487][bookmark: _Toc101194239]	22.2	No Third Party Beneficiaries	.  Nothing contained in this Agreement, nor any act of the City, may be interpreted or construed as creating the relationship of third party beneficiary, limited or general partnership, joint venture, employer and employee, or principal and agent between the City and Borrower or Borrower's agents, employees or contractors.  





[bookmark: _Toc504903470][bookmark: _Toc504903684][bookmark: _Toc504903900][bookmark: _Toc504904035][bookmark: _Toc504904170][bookmark: _Toc504904368][bookmark: _Toc504966488][bookmark: _Toc101194240]	22.3	No Claims by Third Parties	.  Nothing contained in this Agreement creates or justifies any claim against the City by any person or entity with respect to the purchase of materials, supplies or equipment, or the furnishing or the performance of any work or services with respect to the Project.  Borrower must include this requirement as a provision in any contracts for the development of the Project.





[bookmark: _Toc504903471][bookmark: _Toc504903685][bookmark: _Toc504903901][bookmark: _Toc504904036][bookmark: _Toc504904171][bookmark: _Toc504904369][bookmark: _Toc504966489][bookmark: _Toc101194241]	22.4	Entire Agreement	.  This Agreement and its Exhibits incorporate the terms of all agreements made by the City and Borrower with regard to the subject matter of this Agreement.  No alteration or variation of the terms of this Agreement will be valid unless made in writing and signed by the parties hereto.  No oral understandings or agreements not incorporated herein will be binding on the City or Borrower.  





[bookmark: _Toc504903472][bookmark: _Toc504903686][bookmark: _Toc504903902][bookmark: _Toc504904037][bookmark: _Toc504904172][bookmark: _Toc504904370][bookmark: _Toc504966490][bookmark: _Toc101194242]	22.5	City Obligations	.  The City's sole obligation under this Agreement is limited to providing the Funds as described in this Agreement, up to the Funding Amount.  Under no circumstances, including breach of this Agreement, will the City be liable to Borrower for any special or consequential damages arising out of actions or failure to act by the City in connection with any of the City Documents. Notwithstanding the foregoing, the City, subject to the budgetary discretion of the City’s Board of Supervisors is using good faith best efforts to provide funding for the Project consistent with the processes contained in Exhibit O of the Development Agreement.





[bookmark: _Toc504903473][bookmark: _Toc504903687][bookmark: _Toc504903903][bookmark: _Toc504904038][bookmark: _Toc504904173][bookmark: _Toc504904371][bookmark: _Toc504966491][bookmark: _Toc101194243]	22.6	Borrower Solely Responsible	.  Borrower is an independent contractor with the right to exercise full control of employment, direction, compensation and discharge of all persons assisting in the performance contemplated under this Agreement.  Borrower is solely responsible for:  (a) its own acts and those of its agents, employees and contractors and all matters relating to their performance, including compliance with Social Security, withholding and all other Laws governing these matters and requiring that contractors include in each contract that they will be solely responsible for similar matters relating to their employees; (b) any losses or damages incurred by Borrower, any of its contractors or subcontractors and the City and its officers, representatives, agents and employees on account of any act, error or omission of Borrower in the performance of this Agreement or any other City Document and the development and operation of the Project; and (c) all costs and expenses relating to Borrower's performance of obligations under the City Documents, the delivery to the City of documents, information or items under or in connection with any of the City Documents and taxes, fees, costs or other charges payable in connection with the execution, delivery, filing and/or recording of any City Document or document required under any City Document.  





[bookmark: _Toc504903474][bookmark: _Toc504903688][bookmark: _Toc504903904][bookmark: _Toc504904039][bookmark: _Toc504904174][bookmark: _Toc504904372][bookmark: _Toc504966492][bookmark: _Toc101194244]	22.7	No Inconsistent Agreements	.  Borrower warrants that it has not executed and will not execute any other agreement(s) with provisions materially contradictory or in opposition to the provisions of this Agreement.  





[bookmark: _Toc504903475][bookmark: _Toc504903689][bookmark: _Toc504903905][bookmark: _Toc504904040][bookmark: _Toc504904175][bookmark: _Toc504904373][bookmark: _Toc504966493][bookmark: _Toc101194245]	22.8	Inconsistencies in City Documents	.  In the event of any conflict between the terms of this Agreement and any other City Document, the terms of this Agreement control unless otherwise stated; provided, however, that any provision in this Agreement in conflict with any Law will be interpreted subject to that Law.





[bookmark: _Toc504903476][bookmark: _Toc504903690][bookmark: _Toc504903906][bookmark: _Toc504904041][bookmark: _Toc504904176][bookmark: _Toc504904374][bookmark: _Toc504966494][bookmark: _Toc101194246]	22.9	Governing Law	.  This Agreement is governed by California law without regard to its choice of law rules.





[bookmark: _Toc504903477][bookmark: _Toc504903691][bookmark: _Toc504903907][bookmark: _Toc504904042][bookmark: _Toc504904177][bookmark: _Toc504904375][bookmark: _Toc504966495][bookmark: _Toc101194247]	22.10	Joint and Several Liability	.  If Borrower consists of more than one person or entity, each is jointly and severally liable to the City for the faithful performance of this Agreement.





[bookmark: _Toc504966496][bookmark: _Toc101194248]	22.11	Successors	.  Except as otherwise limited herein, the provisions of this Agreement bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators, legal representatives, successors and assigns.  This provision does not relieve Borrower of its obligation under the City Documents to obtain the City's prior written consent to any assignment or other transfer of Borrower's interests in the Loan, the Site or the ownership interests in Borrower.





[bookmark: _Toc504903479][bookmark: _Toc504903693][bookmark: _Toc504903909][bookmark: _Toc504904044][bookmark: _Toc504904179][bookmark: _Toc504904377][bookmark: _Toc504966497][bookmark: _Toc101194249]	22.12	Attorneys' Fees	.  If any legal action is commenced to enforce any of the terms of this Agreement or rights arising from any party's actions in connection with this Agreement, the prevailing party will have the right to recover its reasonable attorneys' fees (including allocated fees of the City Attorney's Office) and costs of suit from the other party, whether incurred in a judicial, arbitration, mediation or bankruptcy proceeding or on appeal.  For the purposes of this Agreement, reasonable fees of attorneys in the City Attorney's office will be based on the fees regularly charged by private attorneys with the equivalent number of years of experience in the subject matter of law for which the City Attorney's services were rendered, who practice in the City of San Francisco in law firms with approximately the same number of attorneys as employed by the City Attorney's Office.  An award of attorneys' fees and costs will bear interest at the default rate under the Note from the date of the award until paid.





[bookmark: _Toc504966498][bookmark: _Toc101194250]	22.13	Severability	.  The invalidity or unenforceability of any one or more provisions of this Agreement will in no way affect any other provision.





[bookmark: _Toc504966499][bookmark: _Toc101194251]	22.14	Time	.  Time is of the essence in this Agreement.  Whenever the date on which an action must be performed falls on a Saturday, Sunday or federal holiday, the date for performance will be deemed to be the next succeeding business day.





[bookmark: _Toc504903482][bookmark: _Toc504903696][bookmark: _Toc504903912][bookmark: _Toc504904047][bookmark: _Toc504904182][bookmark: _Toc504904380][bookmark: _Toc504966500][bookmark: _Toc101194252]	22.15	Further Assurances	.  Borrower agrees to:  (a) pursue in an effective and continuous manner; (b) use best efforts to achieve; and (c) take all actions reasonably required by the City from time to time to confirm or otherwise carry out the purpose of this Agreement.





[bookmark: _Toc504903483][bookmark: _Toc504903697][bookmark: _Toc504903913][bookmark: _Toc504904048][bookmark: _Toc504904183][bookmark: _Toc504904381][bookmark: _Toc504966501][bookmark: _Toc101194253]	22.16	Binding Covenants	.  The provisions of the City Documents constitute covenants running with the land and will be binding upon Borrower and Borrower's successors and assigns, and all parties having or acquiring any right, title or interest in whatever form, including leasehold interests (other than Tenants and approved commercial tenants), in or to any part of the Property, except that the same will terminate and become void automatically at the expiration of the Compliance Term of this Agreement.  Any attempt to transfer any right, title or interest in the Property in violation of these covenants will be void.





[bookmark: _Toc504966502][bookmark: _Toc101194254]	22.17	Consent	.  Except as expressly provided otherwise, whenever consent or approval of a party is required in any City Document, that party agrees not to withhold or delay its consent or approval unreasonably.





[bookmark: _Toc504966503][bookmark: _Toc101194255]	22.18	Counterparts	.  This Agreement may be executed in any number of counterparts, all of which will constitute but one agreement.





[bookmark: _Toc101194256]22.19	Borrower’s Personnel	.  The Project shall be implemented only by competent personnel under the direction and supervision of Borrower.





[bookmark: _Toc101194257]	22.20	Borrower’s Board of Directors	.  Borrower, or Borrower’s manager or general partner, as applicable, shall at all times be governed by a legally constituted and fiscally responsible board of directors.  Such board of directors shall meet regularly and maintain appropriate membership, as established in the bylaws and other governing documents of Borrower, Borrower’s manager or Borrower’s general partner, as applicable, and shall adhere to applicable provisions of federal, state and local laws governing nonprofit corporations.  Such board of directors shall exercise such oversight responsibility with regard to this Agreement as is necessary to ensure full and prompt performance by Borrower of its obligations under this Agreement.





[bookmark: _Toc453336745][bookmark: _Toc18594350]22.21	City's Recourse	.  The City's recourse against Borrower following an Event of Default is limited as set forth more specifically in the Note.





[bookmark: _Toc504966504][bookmark: _Toc101194258]	22.22	Exhibits	.  The following exhibits are attached to this Agreement and incorporated by reference:





	EXHIBITS





A	Schedules of Income and Rent Restrictions


B-1	Table of Sources and Uses of Funds


B-2	Annual Operating Budget


B-3	20-Year Cash Flow Proforma


C	Form of Tenant Income Certification


D	Interagency Workforce MOU


E	Governmental Requirements


F	Lobbying/Debarment Certification Form 


G	Form of Annual Monitoring Report 


H	Tenant Selection Plan Policy 


I	MOHCD Tenant Screening Criteria Policy


J	Developer Fee Policy


K	Hold Harmless Policy


L	Insurance Requirements 


M	Intentionally Omitted


N	Intentionally Omitted 


O	MOHCD Commercial Underwriting Guidelines


P	MOHCD Residual Receipts Policy









IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, California as of the date first written above.


			


THE CITY:





CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation











By: 						


	London N. Breed


	Mayor











By: 						


	Eric D. Shaw, Director


	Mayor’s Office of Housing and    


            Community Development








APPROVED AS TO FORM:





DAVID CHIU


City Attorney











By: 						


	Deputy City Attorney





			  


			


BORROWER:





POTRERO HOUSING ASSOCIATES II, L.P.,


a California limited partnership








By: Potrero Housing II LLC, a California limited liability company, its general partner





By: BRIDGE Housing Corporation, a California nonprofit public benefit corporation, its sole member/manager











By: ____________________________


Name: 						


Title: 						
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EXHIBIT A


Schedules of Income and Rent Restrictions





[bookmark: _Hlk17211173]1.	Income and Rent Restrictions.  Except as otherwise provided in Sections 3 and 4 below, with the exception of two Unit reserved for the manager and staff of the Project, Units in the Project will at all times be rented only to tenants who qualify as Qualified Household at initial occupancy, specifically:





			Unit Size


			No. of Units


			Maximum Income Level





			1 BR


			11


			30% of Median Income





			2 BR


			19


			30% of Median Income





			3 BR


			15


			30% of Median Income





			4 BR


			4


			30% of Median Income





			1 BR


			29


			50% of Median Income





			2 BR


			34


			50% of Median Income





			3 BR


			36


			50% of Median Income





			4 BR


			7


			50% of Median Income





			2 BR


			1


			Manager’s Unit - 
60% of Median Income





			3 BR


			1


			Manager’s Unit











One hundred seventeen (117), Units must be rented at all times to tenants holding RAD, Section 8 vouchers or certificates or an equivalent rental subsidy program as long as these subsidies are available. These Units will be set aside at initial lease up as replacement units for Existing Tenants.





 2.	Rent and Utilities.  Except as otherwise provided in Sections 3 and 4 below, the total amount for rent and utilities (with the maximum allowance for utilities determined by the San Francisco Housing Authority) charged to a Qualified Tenant may not exceed the greater of:





(a) thirty percent (30%) of the applicable maximum income level, adjusted for household size, provided that:





(i) Rents may be adjusted annually, subject to the limitations below; or


		


(ii) as applicable, the maximum restricted rent authorized for such Unit by the applicable HUD rental subsidy.





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


(c) with the City's prior written approval, rent increases for Units exceeding the amounts permitted under Section 2(b)  may be permitted once annually in order to recover increases in approved Project Expenses, provided that: (i) in no event may single or aggregate increases exceed ten percent (10%) per year unless such an increase is contemplated in a City-approved temporary relocation plan or is necessary due to the expiration of Section 8 or other rental subsidies; and (ii) Rents for each Unit may in no event exceed the maximum Rent permitted under Section 2(a).  City approval for such Rent increases that are necessary to meet all approved Project Expenses shall not be unreasonably withheld.





(d) For any Qualified Household participating in a Rent or operating subsidy program where the Rent charged is calculated as a percentage of household income, adjustments to Rent charged may be made according to the rules of the relevant subsidy program. There is no limit on the increase/decrease in Rent charged under this provision, as long as it does not exceed the maximum Rent permitted under Section 2(a). There is no limit on the number of Rent adjustments that can be made in a year under this provision.





(e) For any Qualified Household that becomes ineligible to continue participating in a rent or operating subsidy program, there is no limit on the increase in Rent charged as long as it does not exceed the maximum Rent permitted under Section 2(a). 





(f) Unless prohibited under any applicable Laws, including without limitation Section 42 of the Internal Revenue Code of 1986, as amended, if the household income of a Qualified Household exceeds the maximum permissible income during occupancy of a Unit, then, upon no less than thirty (30) days' prior written notice to the Household or as otherwise required under the Household's lease or occupancy agreement, Borrower may adjust the charges for Rent for the previously Qualified Household to be equal to thirty percent (30%) of the Household's adjusted household income.  Rents charged under this provision may exceed the Maximum Rent permitted under Section 2(a).





(g) Existing tenants shall remain subject to Rents not to exceed thirty percent (30%) of their income level, but shall not be subject to any income restrictions.





(h) Except as otherwise provided for above, Rents may only be increased consistent with a calculation based on the MOHCD AMI formula.





3.	Notwithstanding the foregoing, and subject to the terms of the HUD Use Agreement, if the PBV Program or RAD Program project-based rental assistance is terminated or substantially reduced, the occupancy restrictions set forth in this Declaration may be adjusted, but only to the minimum extent required for Project financial feasibility, as determined by MOHCD, in its reasonable discretion in accordance with substantially similar underwriting criteria used by MOHCD to evaluate the Project's financial feasibility prior to the Agreement Date, and in any event not to exceed sixty percent (60%) of area median income, as published by TCAC (the “TCAC Median Income” and the monthly rent paid by the Qualified Households may not exceed (a) thirty percent (30%) of sixty percent (60%) of TCAC Median Income (b) less utility allowance. On an annual basis, Borrower will convert the TCAC Median Income and maximum rent to the corresponding published MOHCD maximum income level and maximum rent level, respectively, and provide MOHCD with supporting documentation. In such event, MOHCD shall use good faith efforts to meet with the Borrower, within fifteen (15) days after Borrower's written request, and determine any rent increase within sixty (60) days after Borrower's initial written request to meet.  In the event of a conflict or inconsistency between the foregoing requirements and HUD Requirements (during such time that the HUD Requirements are in effect), the HUD Requirements shall be controlling.





4.	Notwithstanding anything to the contrary contained herein, for all Units, for so long as the RAD Documents and PBV HAP Contract are in effect, Borrower shall also comply with all RAD Requirements, PBV Requirements and the applicable provisions as set forth in more detail in the Administrative Plan with respect to Tenants and leasing restrictions, including but not limited to the following:





a) Borrower shall not subject any Existing Tenants to rescreening, income eligibility, or income targeting provisions. For example, a Unit with a household that is over-income at time of conversion shall continue to be treated as RAD Assisted Unit, and once that remaining household moves out, the Unit must be leased to a Qualified Household in accordance with this Declaration.  Nothing in this subsection shall be deemed to prohibit Borrower from obtaining income certifications from the Existing Tenants, in accordance with the requirements of TCAC; provided, however, in no event shall such income certification be used to deny or otherwise impair the Existing Tenants' rights to return to, and occupy, a Unit in the Project in accordance with the Relocation Plan or the RAD Program;





b) Any Existing Tenants that may need to be temporarily relocated to facilitate rehabilitation or construction will have a right to return to a Unit once rehabilitation or construction is completed or voluntarily accept an offer to permanently relocate in accordance with the Uniform Relocation Assistance Act;





c) Borrower must renew all Tenant leases upon lease expiration, unless good cause for refusing renewal exists. This provision must be incorporated into each Tenant lease;





d) If an Existing Tenant’s tenant-paid portion of monthly rent increases by more than the greater of 10% or $25 purely as a result of the RAD conversion, the rent increase must be phased in pursuant to the percentage increases allowed by the RAD Program.  Borrower and City acknowledge that such increase complies with the policy set forth in the Administrative Plan specifying the circumstances under which an increase will be phased in;


e) Borrower must provide Tenants with the right to establish and operate a resident organization for the purpose of addressing issues related to their living environment.  Borrower shall provide $25 per occupied Unit per year for resident education, organizing around tenancy issues and training activities, of which at least $15 per occupied Unit per year must be provided to a legitimate resident association if one exists at the Site and/or, to the extent permitted by the HUD Requirements, used for outreach activities in support of residents and resident organizations.  In addition, all net income from laundry and vending machines at the Site must be provided to support the operations of the resident organization; and





f) Borrower shall comply with certain additional requirements regarding notice of termination of the lease and regarding grievance process hearings, all as may be further set forth in a Tenant lease rider to be provided by HUD prior to, or in conjunction with, Loan closing. 





g) Notwithstanding anything to the contrary contained herein, Borrower hereby acknowledges and agrees that, in accordance with the HUD Use Agreement, the Tenant protections requirements set forth in this Section 3 shall apply to Tenants residing in any Unit, regardless of whether the Unit is a RAD-Assisted Unit or a PBV-Assisted Unit.  
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EXHIBIT B-1


Table of Sources and Uses of Funds
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EXHIBIT B-2
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EXHIBIT B-3


20-Year Cash Flow Proforma


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


Tenant Income Certification Form





[To be attached.]
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EXHIBIT E


Governmental Requirements





1.	Prevailing Wages and Working Conditions.  Any undefined, initially-capitalized term used in this Section shall have the meaning given to such term in San Francisco Administrative Code Section 6.1.  Every contract for the rehabilitation or construction of housing assisted with Funds must contain a provision requiring (1) 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 (2) 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),  (collectively, “Prevailing Wage Requirements”).  The Prevailing Wage Requirements of this Section apply to all laborers and mechanics employed in the development of the Project, including portions other than the assisted Units.  Borrower agrees to cooperate with the City in any action or proceeding against a Contractor or Subcontractor that fails to comply with the Prevailing Wage Requirements.  If applicable, Borrower must include, and require its Contractors and Subcontractors (regardless of tier) to include, the Prevailing Wage Requirements and the agreement to cooperate in City enforcement actions in any Construction Contract with specific reference to San Francisco Administrative Code Chapter 6.





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





3.	Conflict of Interest. 





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





		(b)	Borrower represents that it is familiar with the provisions of CFR § 84.42, Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the San Francisco Campaign and Governmental Conduct Code, and Sections 1090 through 1097 and 87100 et seq. of the California Government Code, all of which relate to prohibited conflicts of interest in connection with government contracts.  Borrower certifies that it knows of no facts that constitute a violation of any of these provisions and agrees to notify the City immediately if Borrower at any time obtains knowledge of facts constituting a violation.





		(c)	In the event of any violation of the conflict of interest prohibitions, Borrower agrees that the City may refuse to consider any future application for funding from Borrower or any entity related to Borrower until the violation has been corrected to the City's satisfaction, in the City's sole discretion.





4.	Disability Access.  Borrower must comply with all applicable disability access Laws, including the Americans With Disabilities Act (42 U.S.C. §§ 1201 et seq.), Section 504 of the Rehabilitation Act (29 U.S.C. § 794) and the Fair Housing Amendments Act (42 U.S.C. §§ 3601 et seq.).  Borrower is responsible for determining which disability access Laws apply to the Project, including those applicable due to the use of Funds.  In addition, before occupancy of the Project, Borrower must provide to the City a written reasonable accommodations policy that indicates how Borrower will respond to requests by disabled individuals for accommodations in Units and common areas of the Project.





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





6.	Relocation.  Borrower must meet any applicable requirements of the California Relocation Assistance Act (Cal. Gov. Code §§ 7260 et seq.) and implementing regulations in Title 25, Chapter 6 of the California Administrative Code in addition to the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 (42 U.S.C. §§ 4601 et seq.) and implementing regulations at 49 CFR part 24, the requirements of 24 CFR § 92.353 (Displacement, relocation, and acquisition) and similar Laws.





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





8.	Non-Discrimination in City Contracts and Benefits Ordinance.





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





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





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





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





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





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





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





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





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





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





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





		(c)	conspires to defraud the City by getting a false claim allowed or paid by the 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 the City; or





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





13.	Sunshine Ordinance.





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





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





		(c)	In accordance with the Citizen's Right to Know Act of 1998 (S. F. Admin. Code Chapter 79), no officer, department, board or commission of the City may approve a City Project, as defined in Chapter 79, unless a sign has been posted on the applicable property at least fifteen (15) days before approval.  A City Project is a project that involves new construction, a change in use or a significant expansion of an existing use where the City funding for the project is $50,000 or more.  If the Loan will be used for a City Project, this Agreement will not become effective until fifteen (15) days following the posting of the requisite sign, or, in the alternative, thirty (30) days following the delivery of written notices to residents and owners within 300 feet of the Site, and the City will have the right to nullify or revoke this Agreement without cost or liability of any sort whatsoever at any time before that date.  If Borrower believes that this Agreement relates to a City Project and that the requisite sign has not been posted, Borrower must notify the City so that the City may determine the applicability of Chapter 79, and, if necessary, post the requisite sign.





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





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


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


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


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





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





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





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





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





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





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





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





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





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





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





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





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


Lobbying/Debarment Certification Form





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





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





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








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





3. Neither the undersigned nor its principals is listed by the General Services Administration as debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the Agreement Date.  The undersigned will review the list to ensure that any contractor or subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, ineligible or voluntarily excluded from participating in federal programs and activities and will obtain the certification of each contractor or subcontractor whose bid is accepted that such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily excluded from participating in federal programs and activities.





[NAME OF BORROWER]:





BY:	___________________________________





NAME:	___________________________________





TITLE:	___________________________________





DATE:	___________________________________
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Form of Annual Monitoring Report








[To be attached]
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EXHIBIT H


Tenant Selection Plan Policy





This policy is in addition to the obligations to comply with applicable federal, state and local civil rights laws, including laws pertaining to reasonable accommodation and limited English proficiency (LEP),[footnoteRef:2] and the applicable provision of the Violence Against Women Act, Pub. Law 109-62 (January 5, 2006), as amended.   [2: See for e.g., Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), 42 U.S.C. §§ 3601, et seq.; 24 C.F.R. Part 100; Title VI of the Civil Rights Act of 1964, 42 U.S.C. §§ 2000d-2000d-7; Executive Order 13,166, Improving Access to Services for Persons with Limited English Proficiency (August 11, 2000); Department of Housing and Urban Development Limited English Proficiency Guidance, 72 Fed. Reg. 2732 (Jan. 22, 2007); Section 504 of the Rehabilitation Act of 1973, 29 U.S.C. § 794; 24 C.F.R. Parts 8 and 9; Title II of the Americans with Disabilities Act of 1990, as amended; California Fair Employment and Housing Act, Gov’t Code §§ 12,955-12,956.2; Unruh Civil Rights Act, Civil Code § 51; California Disabled Persons Act, Civil Code § 51.4; Dymally-Alatorre Bilingual Services Act, Gov’t Code §7290-7299.8; San Francisco Language Access Ordinance, No. 202-09 (April 14, 2009)] 






Application Process





· Application Materials.  MOHCD shall provide an application to be used prior to the housing lottery. The housing provider agrees to use this application to determine lottery eligibility. The housing provider’s written and/or electronic application materials should:


· outline the screening criteria that the housing provider will use;


· be in compliance with San Francisco Police Code Article 49 or the Fair Chance Ordinance, 


· outline how an applicant may request a modification of the admission process and/or a change in admission policies or practices as a reasonable accommodation;  


· be written in language that is clear and readily understandable,


 .


· First Interview.  In accordance with the housing provider policies, an initial interview is required to assess each applicant’s minimum eligibility requirements for housing units. All applicants shall be offered the opportunity for an interview in lottery rank order.  


· Second Interview.  Before issuing a denial, the housing provider should consider offering a second interview to resolve issues and inconsistencies, gather additional information, and assist as much as possible with a determination to admit the applicant.  


· Confidentiality.  All information provided will be kept confidential and be used only by the housing provider, the referring agency and the funding agency for the purpose of assisting and evaluating the applicant in the admission process. All applicant information shall be retained for 12 months after the final applicant interview.


· Delays in the Process.  If delays have occurred or are likely to occur in the application and screening process or the process exceeds the housing provider’s normal timeline for application and screening, the housing provider must immediately inform the referring agency and the funding agency, of the status of the application, the reason for the delay and the anticipated time it will take to complete the application process. 


· Problems with the Referring Agency.  If at any point the housing provider has difficulty reaching or getting a response from the applicant and referring agency, the housing provider must immediately contact the referring agency, if possible, and the funding agency, DPH or HSA. 


· Limited English Proficiency Policy. Throughout the application process, the housing provider must comply with City policy for language access requirements for applicants with limited English proficiency.








Reasonable Accommodation and Modification Policy





Reasonable Accommodation: The application process should provide information about how an applicant may make a reasonable accommodation request.  At any stage in the admission process, an applicant may request a reasonable accommodation, if the applicant has a disability and as a result of the disability needs a modification of the provider’s rules, policies or practices, including a change in the way that the housing provider communicates with or provides information to the applicant that would give the applicant an equal chance to be selected by the housing provider to live in the unit.  





Reasonable Modification: Applicant may request a reasonable modification if he or she has a disability and as a result of the disability needs:


· a physical change to the room or housing unit that would give the applicant an equal chance to live at the development and use the housing facilities or take part in programs on site;


· a physical change in some other part of the housing site that would give the applicant an equal chance to live at the development and use the housing facilities or take part in programs on site.





Response to Request: The housing provider shall respond to a request for reasonable accommodation or modification within ten (10) business days.  The response may be to grant, deny, or modify the request, or seek additional information in writing or by a meeting with the applicant.  The housing provider will work with the applicant and referring agency to determine if there are ways to accommodate the applicant.  





The housing provider shall grant the request if the provider determines that: 


· the applicant has a disability;


· reasonable accommodation or modification is necessary because of the disability; and


· the request is reasonable (i.e., does not impose an undue financial or administrative burden or fundamentally alter the nature of the housing program.)





If the reasonable accommodation request is denied, the rejection must explain the reasons in writing.  If the denial of the reasonable accommodation request results in the applicant being denied admission to the unit, the provisions of the section on Notice of Denial and Appeal Process apply.  











Notice of Denial and Appeal Process


 


· The housing provider shall: 


· Hold a comparable unit for the household during the entire appeal process.


· promptly send a written and electronic notice (to the addresses provided) to each applicant denied admission with a written and/or electronic copy to the referring agency and the funding agency.  The notice should:


· list all the reasons for the rejection, including the particular conviction or convictions that led to the decision in cases where past criminal offenses were a reason for rejection;


· explain how the applicant can request an in person appeal to contest the decision;


· state that an applicant with a disability is entitled to request a reasonable accommodation to participate in the appeal;  


· inform the applicant that he or she is entitled to bring an advocate or attorney to the in person appeal;


· provide referral information for local legal services and housing rights organizations;


· describe the evidence that the applicant can present at the appeal;  


· give applicants denied admission a date within which to file the appeal, which shall be at least ten (10) business days from the date of the notice; 


· unless an extension is agreed to by the applicant and the housing provider, hold the appeal within ten (10) business days of the request for the appeal;


· confine the subject of the appeal to the reason for denial listed in the notice;  


· give the applicant a chance to present documents and/or witnesses showing that he or she will be a suitable tenant;


· have an impartial supervisor or manager from the housing provider, but who is not the person who made the initial decision or a subordinate of the person who made the initial decision, conduct the appeal; 


· within 5 business days of the in person appeal, provide the applicant with a written decision that states the reason for the decision and the evidence relied upon.  A copy of the written decision must be sent (electronically or otherwise) to the referring agency and the funding agency.  





· If the rejection is based on a criminal background check obtained from a tenant screening agency, the Fair Chance Ordinance imposes additional notice requirements.
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EXHIBIT I


Tenant Screening Criteria Policy





The screening criteria and considerations outlined below encourage providers to “screen in” rather than “screen out” applicants.  These requirements are also designed to satisfy the requirements of San Francisco Police Code Article 49, Sections 4901-4920 or the Fair Chance Ordinance. This policy describes a minimum level of leniency; providers are encouraged to adopt less restrictive policies and processes whenever appropriate. For example, providers may opt not to review or consider applicant criminal records at all. 





Screening Criteria





· Housing providers shall not automatically bar applicants who have a criminal record[footnoteRef:3] in recognition of the fact that past offenses do not necessarily predict future behavior, and many applicants with a criminal record are unlikely to re-offend.  [3:  The policy recognizes that some housing may be subject to mandatory laws that require the exclusion of an applicant based upon certain types of criminal activity.  ] 



· Housing providers shall not consider:


· arrests that did not result in convictions, except for an open arrest warrant;  


· convictions that have been expunged or dismissed under Cal. Penal Code § 1203.4 or 1203.4a;[footnoteRef:4]   [4:  The purpose of the statute is allow a petitioner to request a dismissal of the criminal accusations, a change in plea or setting aside of a verdict and to seek to have certain criminal records sealed or expunged and a release “from all penalties and disabilities resulting from the offense.”
] 



· juvenile adjudications.


· Housing providers shall consider:


· the individual circumstances of each applicant; and


· the relationship between the offense, and 


· (1) the safety and security of other tenants, staff and/or the property; and 


· (2) mitigating circumstances such as those listed below.     


· only those offenses that occurred in the prior 7 years, except in exceptional situations, which must be documented and justified, such as where the housing provider staff is aware that the applicant engaged in violent criminal activity against staff, residents or community members and/or that the applicant intentionally submitted an application with materially false information regarding criminal activity.  


· mitigating factors, including, but not limited to: 


· (1) the seriousness of the offense; 


· (2) the age and/or circumstances of the applicant at the time of the offense; 


· (3) evidence of rehabilitation, such as employment, participation in a job training program, continuing education, participation in a drug or alcohol treatment program, or letters of support from a parole or probation officer, employer, teacher, social worker, medical professional, or community leader; 


· (4) if the offense is related to acts of domestic violence committed against the applicant; 


· (5) if the offense was related to a person’s disability.
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EXHIBIT J





Developer Fee Policy





[To be attached]
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EXHIBIT K





Hold Harmless Policy





[To be attached]




















			


			


			











EXHIBIT L


Insurance Requirements





Subject to approval by the City's Risk Manager of the insurers and policy forms, Borrower must obtain and maintain, or caused to be maintained, the insurance and bonds as set forth below from the date of this Agreement or other applicable date set forth below throughout the Compliance Term at no expense to the City:





1.	Liability Insurance.  Borrower must obtain and maintain, or cause its contractors, subcontractors, property managers and/or agents, as appropriate for each, to obtain and maintain, insurance and bonds as follows:





		(a)	to the extent Borrower or its contractors and subcontractors have "employees" as defined in the California Labor Code, workers' compensation insurance with employer's liability limits not less than One Million Dollars ($1,000,000) each accident, injury or illness;





		(b)	commercial general liability insurance, with limits no less than Two Million Dollars ($2,000,000) combined single limit per occurrence and Four Million Dollars ($4,000,000) annual aggregate limit for bodily injury and property damage, including coverage for contractual liability; personal injury; fire damage legal liability; advertisers' liability; owners' and contractors' protective liability; products and completed operations; broad form property damage; and explosion, collapse and underground (XCU) coverage during any period in which Borrower is conducting any activity on, alteration or improvement to the Site with risk of explosions, collapse, or underground hazards; 





		(c)	business automobile liability insurance, with limits not less than One Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and property damage, including owned, hired and non-owned auto coverage, as applicable;





		(d)	professional liability insurance of no less than Two Million Dollars ($2,000,000) per claim and Four Million Dollars ($4,000,000) annual aggregate limit covering all negligent acts, errors and omissions of Borrower’s architects, engineers and surveyors.  If the professional liability insurance provided by the architects, engineers , or surveryors is “Claims made” coverage, Borrower shall assure that these minimum limits are maintained for no less than three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and





		(e)	a crime policy or fidelity bond covering Borrower'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)	as applicable, pollution liability and/or asbestos pollution liability covering the work being performed with a limit no less than Two Million Dollars ($2,000,000) per claim or occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy.  This coverage shall be endorsed to include Non-Owned Disposal Site coverage.  This policy may be provided by the Borrower’s contractor, provided that the policy must be “claims made” coverage and Borrower must require Borrower’s contractor to maintain these minimum limits for no less than three (3) years beyond completion of the construction or remodeling.





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





(a) Prior to construction: 





(i)  Property insurance, excluding earthquake and flood, in the amount no less than One Hundred Percent (100%) of the replacement value of all improvements prior to commencement of construction and City property in the care, custody and control of the Borrower or its contractor, including coverage in transit and storage off-site; the cost of debris removal and demolition as may be made reasonably necessary by such perils, resulting damage and any applicable law, ordinance or regulation; start up, testing and machinery breakdown including electrical arcing; and with a deductible not to exceed Ten Thousand Dollars ($10,000) each loss, including the City and all subcontractors as loss payees.





(b)	During the course of construction:





(i) Builder’s risk insurance, special form coverage, excluding earthquake and flood, for one hundred percent (100%) of the replacement value of all completed improvements and City property in the care, custody and control of the Borrower or its contractor, including coverage in transit and storage off-site; the cost of debris removal and demolition as may be made reasonably necessary by such covered perils, resulting damage and any applicable law, ordinance or regulation; start up, testing and machinery breakdown including electrical arcing, copy of the applicable endorsement to the Builder’s Risk policy, if the Builder’s Risk policy is issued on a declared-project basis; and with a deductible not to exceed Ten Thousand Dollars ($10,000) each loss, including the City and all subcontractors as loss payees. 





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





(c)	Upon completion of construction:


(i)  Property insurance, excluding earthquake and flood, in the amount no less than One Hundred Percent (100%) of the replacement value of all completed improvements and City property in the care, custody and control of the Borrower or its contractor.  For rehabilitation/construction projects that are unoccupied by residential or commercial tenants, Tenant must obtain Property Insurance by the date that the project receives a Certificate of Substantial Completion.


(ii) Boiler and machinery insurance, comprehensive form, covering damage to, loss or destruction of machinery and equipment located on the Site that is used by Borrower for heating, ventilating, air-conditioning, power generation and similar purposes, in an amount not less than one hundred percent (100%) of the actual replacement value of such machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($10,000) each loss, including the City as loss payee.





The following notice is provided in accordance with the provisions of California Civil Code Section 2955.5:  Under California law, no lender shall require a borrower, as a condition of receiving or maintaining a loan secured by real property, to provide hazard insurance coverage against risks to the improvements on that real property in an amount exceeding the replacement value of the improvements on the property.





3.	Commercial Space.  Borrower must require that all nonresidential tenants' liability insurance policies include Borrower and the City as additional insureds, as their respective interests may appear.  Throughout the term of any lease of Commercial Space in the Project, Borrower must require commercial tenants to maintain insurance as follows:





		(a)	to the extent the tenant has "employees" as defined in the California Labor Code, workers' compensation insurance with employer's liability limits not less than One Million Dollars ($1,000,000) each accident;





		(b)	commercial general liability insurance, with limits not less than One Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and property damage, including coverage for contractual liability; personal injury; advertisers' liability; including coverage for loss of income due to an insured peril for twelve (12) months; owners' and contractors' protective; broadform property damage; explosion, collapse and underground (XCU); products and completed operations coverage;





		(c)	business automobile liability insurance, with limits not less than One Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and property damage, including owned, hired and non-owned auto coverage, as applicable;





		(d)	with respect to any tenant who has (or is required by Law to have) a liquor license and who is selling or distributing alcoholic beverages and/or food products on the leased premises, to maintain liquor and/or food products liability coverage with limits not less than One Million Dollars ($1,000,000), as appropriate;





		(e)	special form coverage insurance, including vandalism and malicious mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings, fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant and of persons claiming through the tenant; and





		(f)	full coverage plate glass insurance covering any plate glass on the commercial space.





4.	General Requirements.





		


(a)	General and automobile liability policies of Borrower, contractors, commercial tenants and property managers must include the City, including its Boards, commissions, officers, agents and employees, as an additional insured by endorsement acceptable to the City.  





		(b)	All policies required by this Agreement must be endorsed to provide no less than thirty (30) days' written notice to the City before cancellation or intended non-renewal is effective.  The endorsement must provide the City with the same rights as the named insured in the event of cancellation or intended non-renewal.





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





		(d)	Approval of Borrower's insurance by the City will not relieve or decrease the liability of Borrower under this Agreement.





		(e)	Any and all insurance policies called for herein must contain a clause providing that the City and its officers, agents and employees will not be liable for any required premium.





		(f)	The City reserves the right to require an increase in insurance coverage in the event the City determines that conditions show cause for an increase, unless Borrower demonstrates to the City’s satisfaction that the increased coverage is commercially unreasonable and unavailable to Borrower.





		(g)	All liability policies must provide that the insurance is primary to any other insurance available to the additional insureds with respect to claims arising out of this Agreement, and that insurance applies separately to each insured against whom claim is made or suit is brought and that an act of omission of one of the named insureds that would void or otherwise reduce coverage will not void or reduce coverage as to any other insured, but the inclusion of more than one insured will not operate to increase the insurer's limit of liability.





		(h)	Any policy in a form of coverage that includes a general annual aggregate limit or provides that claims investigation or legal defense costs are included in the general annual aggregate limit must be in amounts that are double the occurrence or claims limits specified above.





		(i)	All claims based on acts, omissions, injury or damage occurring or arising in whole or in part during the policy period must be covered.  If any required insurance is provided under a claims-made policy, coverage 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.





		(j)	Borrower must provide the City with copies of endorsements for each required insurance policy and make each policy available for inspection and copying promptly upon request.





[IF THE ENVIRONMENTAL REPORTS SHOW THE PRESENCE OF, OR ACTIVITIES MAY CAUSE EXPOSURE TO, HAZARDOUS MATERIALS, SPECIAL COVERAGE WILL BE REQUIRED.  CHECK WITH RISK MANAGER.]
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Deed of Trust





[To be attached]
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EXHIBIT N


Declaration of Restrictions





[To be attached]
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Commercial Underwriting Guidelines





[To be attached]
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Residual Receipts Policy





[To be attached]
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AMENDED AND RESTATED LOAN AGREEMENT 



(City and County of San Francisco 



2015 General Obligation Bond for Affordable Housing, 2019 General Obligation Bond for 



Affordable Housing, HOME Program, and Low and Moderate Income Housing Asset Fund) 



 (1801 25th Street) 



 



THIS AMENDED AND RESTATED LOAN AGREEMENT ("Agreement") is 



entered into as of     , 2022, by and between the CITY AND COUNTY 



OF SAN FRANCISCO, a municipal corporation (the "City"), represented by the Mayor, acting 



by and through the Mayor’s Office of Housing and Community Development ("MOHCD"), and 



POTRERO HOUSING ASSOCIATES II, L.P., a California limited partnership ("Borrower"). 



This Agreement amends and restates in its entirety that certain Loan Agreement by and between 



City and Borrower dated as of June 26, 2017 (the “Original Agreement”).  



 



RECITALS 



 



A.        The City is authorized under a HOME Investment Partnership Agreement with the 



United States Department of Housing and Urban Development ("HUD"), executed pursuant to 



Title II of the Cranston-Gonzalez National Affordable Housing Act of 1990 (42 U.S.C. 



§§ 12701 et seq. and 24 CFR §§ 92) to distribute HOME Investment Partnership Program 



("HOME") funds under this Agreement (the "HOME Funds") for the specific and special 



purpose of increasing the housing stock in the City for low- and very low-income persons. 



B. On November 3, 2015, the voters of the City and County of San Francisco 
approved Proposition A (Ordinance 121-15), which provided for the issuance of up to $310 
million in general obligation bonds to finance the construction, acquisition, improvement, 
rehabilitation, preservation and repair of certain affordable housing improvements (the "2015 
GO Bond").  To the extent permitted by law, the City intends to reimburse with proceeds of the 
Bond amounts disbursed under this Agreement to Borrower for the development of affordable 
housing.  The funds provided from the 2015 GO Bond under this Agreement shall be referred to 
herein as the “2015 GO Bond Funds.” 



C. The San Francisco Board of Supervisors designated the Mayor’s Office of 



Housing and Community Development the Successor Housing Agency of the San Francisco 



Redevelopment Agency, effective February 1, 2012, upon dissolution of state redevelopment 



agencies.  Pursuant to California Assembly Bill 1484, the Successor Housing Agency was 



required to create a fund called the Low and Moderate Income Housing Asset Fund (“LMIH 



Asset Fund”) to collect proceeds from former redevelopment agency housing assets transferred 



to the City and County of San Francisco.  Monies in the LMIH Fund are derived from loan 



repayments and other housing asset program income and must be used in accordance with 



California Redevelopment Law.  The funds provided from the LMIH Fund under this Agreement 



shall be referred to herein as the “LMIH Asset Fund Funds.” 



 



D. On November 5, 2019, the voters of the City and County of San Francisco 



approved Proposition A (Ordinance 168-19), which provided for the issuance of up to $600 



million in general obligation bonds to finance the construction, acquisition, improvement, 



rehabilitation, preservation and repair of certain affordable housing improvements (the "2019 



GO Bond").  To the extent permitted by law, the City intends to reimburse with proceeds of the 



Bond amounts disbursed under this Agreement to Borrower for the development of affordable 
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housing.  The funds provided from the 2019 GO Bond under this Agreement shall be referred to 



herein as the “2019 GO Bond Funds” and together with the HOME Funds, 2015 GO Bond 



Funds, and LMIH Asset Fund Funds, collectively, the “Funds.”  



 



E. Borrower intends to acquire a leasehold interest in the real property located at 



1801 25th Street, San Francisco, California (the "Land") under a Ground Lease Agreement dated 



 , 2022 ("Ground Lease"), by and between Borrower and The Housing Authority of the 



City and County of San Francisco ("Ground Lessor").  Borrower desires to use the Funds to 



construct a 157-unit multifamily rental housing development (the "Improvements") affordable to 



low-income households, including to construct the commercial shell of a childcare center and 



large outdoor play area (the "Commercial Space") which will be known as Potrero HOPE SF 



Block B (the "Project").  If the context requires, the term "Improvements" will include the 



Commercial Space. The Project is part of Phase 2 of a proposed larger master development that 



will demolish 619 existing public housing units and construct up to approximately 1,700 new 



units of replacement public housing, affordable housing, and market rate housing, commonly 



known as the Potrero HOPE SF development (the “Master Development”). 



 



F. The City has reviewed Borrower's application for Funds and, in reliance on the 



accuracy of the statements in that application, has agreed to make a loan of Funds to Borrower 



(the "Loan") in an amount not to exceed Seventeen Million Six Hundred Eighty Thousand and 



No/100 Dollars [($17,680,000.00)] (the "Funding Amount") under this Agreement to fund 



certain costs related to the Project. The Funding Amount is comprised of (i) HOME Funds in the 



amount of  Nine Million One Hundred Sixty Nine Thousand Four Hundred Twenty Five Dollars 



($9,169,425.00), (ii) 2015 GO Bond Funds in the amount of Three Million Two Hundred Sixty 



One Thousand Three Hundred Sixty Six Dollars ($3,261,366.00), (iii) LMIH Asset Fund Funds 



in the amount of Three Million Nine Hundred Twenty One Thousand Three Hundred Twenty 



Dollars ($3,921,320.00), and (iv) 2019 GO Bond Funds in the amount of One Million Three 



Hundred Twenty Seven Thousand Eight Hundred Eighty Nine Dollars ($1,327,889.00).  



 



G. Borrower secured prior loans or grants from the City and outstanding loans from 



other sources in connection with the Site as described below. 



 



1.  Affordable Housing Bond Program loan made in the amount of Two Million 



Two Hundred Six Thousand Nine Hundred Seven and No/100 Dollars ($2,206,907.00) 



(“Original Loan”) under a loan agreement dated as of June 26, 2017 (“Original Agreement”) and 



a Secured Promissory Note dated June 26, 2017 (“Original Note”); 



 



H. Borrower has secured the following additional financing for the Project (as 



defined below):  



 



  1. a commitment from HUD for rental assistance payments under a Project 



Rental Assistance Contract/Housing Assistance Payment ("HAP") contract and budget authority 



in the amounts of      and No/100 Dollars ($  .00) and  



    and No/100 Dollars ($  .00), respectively; 
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  2. a commitment from HUD for rental assistance payments for 9 units under 



a Rental Assistance Demonstration Commitment to Enter Into Housing Assistance Payment 



(“RAD CHAP”) and budget authority in the amounts of _____________ and No/100 Dollars 



($_________.00); 



 



  3. a construction and permanent loan from Chase in the amount of One 



Hundred Fifty-Seven Million Seven Hundred Fifty-Two Thousand Fifty-Nine and No/100 



Dollars ($157,752,059.00); 



 



  4. California Housing Accelerator Fund (“CHAF”) through a State of 



California Housing and Community Development (“HCD”) Firm Commitment letter dated 



February 16, 2022, providing for CHAF funding in the amount of Ninety Four Million Eight 



Hundred Thirty Six Thousand Four Hundred Eighty Six and No/100 Dollars ($94,836,486);  



 



  5. Affordable Housing Sustainable Communities (“AHSC”) program funds 



through HCD as evidenced in Firm Commitment letter dated July 20, 2020, providing for AHSC 



Program Loan Funds in the amount of Twenty Million and No/100 Dollars ($20,000,000); 



6. Infill Infrastructure Grant (“IIG”) program funds through HCD as 



evidenced in Firm Commitment letter dated June 23, 2020, providing for IIG Program Funds in 



the amount of Eleven Million Six Hundred Ninety Nine Thousand and No/100 Dollars 



($11,699,000.00); 



 



 I. Concurrently herewith, BRIDGE-Potrero Community Associates, LLC (the 



“Infrastructure Developer”) will assign a portion of its obligation to repay the Phase 2 



Infrastructure Gap Funds in the amount of Eleven Million Six Hundred Ninety Nine Thousand 



and No/100 Dollars ($11,699,000.00) (“Assigned Funds”) to Borrower through an Infrastructure 



Reimbursement and Assignment Agreement (the “Assignment Agreement”) and a new note (the 



“Assigned Promissory Note”).  



 



J. On the Agreement Date, this Agreement will amend, restate, supersede and 



replace the Original Agreement.  Concurrently herewith, Borrower will also (i) execute a new  



amended and restated promissory note in favor of the City to supersede and replace that certain 



promissory note made by Borrower to the order of the City in the original principal amount of 



$____________ dated as of __________(“Original Note”) to evidence the Loan, (ii) execute and 



record a deed of trust to secure such amended and restated note, and (iv) execute and record a 



new amended and restated declaration of restriction.  As of the Agreement Date, the City will 



cancel and return the Original Note. 
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AGREEMENT 



 



NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in 



this Agreement, the parties agree as follows: 



 



ARTICLE 1 DEFINITIONS. 



 



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



have the following meanings: 



 



 "Accounts" means all depository accounts, including reserve and trust accounts, required 



or authorized under this Agreement or otherwise by the City in writing.  All Accounts must be 



maintained in accordance with Section 2.3. 



 



 "Agreement" means this Amended and Restated Loan Agreement. 



 



 "Agreement Date" means the date first written above. 



 



"Annual Monitoring Report" has the meaning set forth in Section 10.4. 



 



“Annual Operating Budget” means an annual operating budget for the Project attached 



hereto as Exhibit B-2, which may not be adjusted without the City's prior written approval. 



 



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



 



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



 



"Authorizing Resolutions" means:  (a) in the case of a corporation, a certified copy of 



resolutions adopted by its board of directors; (b) in the case of a partnership (whether general or 



limited), a certificate signed by all of its general partners; and (c) in the case of a limited liability 



company, a certified copy of resolutions adopted by its board of directors or members, 



satisfactory to the City and evidencing Borrower's authority to execute, deliver and perform the 



obligations under the City Documents to which Borrower is a party or by which it is bound. 



 



 "Borrower" means Potrero Housing Associates II, L.P., A California limited partnership 



whose general partner is Potrero Housing II LLC, a California limited liability company 



("General Partner"), and its authorized successors and assigns. 



 



"CFR" means the Code of Federal Regulations. 



 



"Charter Documents" means:  (a) in the case of a corporation, its articles of incorporation 



and bylaws; (b) in the case of a partnership, its partnership agreement and any certificate or 



statement of partnership; and (c) in the case of a limited liability company, its operating 



agreement and any LLC certificate or statement.  The Charter Documents must be delivered to 



the City in their original form and as amended from time to time and be accompanied by a 



certificate of good standing for Borrower issued by the California Secretary of State and, if 
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Borrower is organized under the laws of a state other than California, a certificate of good 



standing issued by the Secretary of State of the state of organization, issued no more than ninety 



(90) days before the Agreement Date. 



 



 "City" means the City and County of San Francisco, a municipal corporation, represented 



by the Mayor, acting by and through MOHCD.  Whenever this Agreement provides for a 



submission to the City or an approval or action by the City, this Agreement refers to submission 



to or approval or action by MOHCD unless otherwise indicated. 



 



"City Documents" means this Agreement, the Note, the Deed of Trust, the Declaration of 



Restrictions and any other documents executed or, delivered in connection with this Agreement.  



 



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



 



"CNA" means a 20-year capital needs assessment or analysis of replacement reserve 



requirements, as further described under the CNA Policy. 



 



“CNA Policy” means MOHCD’s Policy For Capital Needs Assessments dated 



November 5, 2013, as it may be amended from time to time. 



 



 “Commercial Income” means all receipts received by Borrower from the operation of the 



Commercial Space, including rents, fees, deposits (other than security deposits), any accrued 



interest disbursed from any reserve account authorized under this Agreement for a purpose other 



than that for which the reserve account was established, reimbursements and other charges paid 



to Borrower in connection with the Commercial Space. 



 



“Commercial Shell” means all components of an unfinished Commercial Space as further 



defined by MOHCD’s commercial space policy, as it may be amended from time to time. 



 



"Commercial Space" has the meaning set forth in Recital B and further defined in 



MOHCD’s commercial space policy as it may be amended from time to time. As used in this 



Agreement, the term excludes non-residential space in the Project to be used primarily for the 



benefit of the Tenants. 



 



"Completion Date" has the meaning set forth in Section 5.6. 



 



"Compliance Term" has the meaning set forth in Section 3.2. 



 



“Construction Contract” has the meaning set forth in Section 5.2. 



 



“Contracting Manual” means the Contracting Manual (2006 Amendment) for Federally 



Funded Construction Projects Financed by the Mayor’s Office of Housing, issued by MOHCD 



on November 18, 2002, as amended on May 22, 2007, as the same may be further amended from 



time to time. 
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“Control of the Site” means execution of the ground lease by borrower and the fee owner 



of the site. 



 



“Conversion Date” means the date on which construction financing for the Project is 



converted into permanent financing, if applicable.  



 



"Declaration of Restrictions" means a recorded declaration of restrictions in form and 



substance acceptable to the City that requires Borrower and the Project to comply with the use 



restrictions in this Agreement for the Compliance Term, even if the Loan is repaid or otherwise 



satisfied, this Agreement terminates or the Deed of Trust is reconveyed. 



 



"Deed of Trust" means the deed of trust executed by Borrower granting the City a lien on 



the Borrower’s leasehold interest in the Site and the Project to secure Borrower's performance 



under this Agreement and the Note, in form and substance acceptable to the City. 



 



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



 



 "Developer" means BRIDGE Housing Corporation, a California nonprofit public benefit 



corporation, and its authorized successors and assigns. 



 



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



 



“Developer Fee Policy” means the MOHCD Policy on Development Fees for Tax Credit 



Projects dated July 29, 2016, as amended from time to time, attached hereto as Exhibit J.  



 



"Development Expenses" means all costs incurred by Borrower and approved by the City 



in connection with the development of the Project, including: (a) hard and soft development 



costs; (b) deposits into required capitalized reserve accounts; (c) costs of converting Project’s 



development and construction financing into permanent financing; (d) the expense of a cost 



audit; and (e) allowed Developer Fees.  



 



"Development Proceeds" means the proceeds of all development and construction 



financing for the Project, including, but not limited to, the Loan, and excluding any permanent 



financing for the Project. 



 



"Disbursement" means the disbursement of all or a portion of the Funding Amount by the 



City as described in Article 4. 



 



"Distributions" has the meaning set forth in Section 13.1. 



 



 “Early Retention Release Contractors” means contractors who will receive retention 



payments upon satisfaction of requirements set forth in Section 4.7. 



 



"Environmental Activity" means any actual, proposed or threatened spill, leak, pumping, 



discharge, leaching, storage, existence, release, generation, abatement, removal, disposal, 



handling or transportation of any Hazardous Substance from, under, into or on the Site. 
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"Environmental Laws" means all present and future federal, state, local and 



administrative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees, 



agreements, authorizations, consents, licenses, permits and other governmental restrictions and 



requirements relating to health and safety, industrial hygiene or the environment or to any 



Hazardous Substance or Environmental Activity, including the Comprehensive Environmental 



Response, Compensation, and Liability Act of 1980 (commonly known as the "Superfund" law) 



(42 U.S.C. §§ 9601 et seq.), the Resource Conservation and Recovery Act of 1976, as amended 



by the Solid Waste and Disposal Act of 1984 (42 U.S.C. §§ 6901 et seq.); the National 



Environmental Policy Act of 1969 (“NEPA”) (24 CFR §§ 92 and 24 CFR §§ 58); the California 



Hazardous Substance Account Act (also known as the Carpenter-Presley-Tanner Hazardous 



Substance Account Law and commonly known as the "California Superfund" law) (Cal. Health 



& Safety Code §§ 25300 et seq.); and the Safe Drinking Water and Toxic Enforcement Act of 



1986 (commonly known as "Proposition 65") (Cal. Health & Safety Code §§ 25249.2 et seq.); 



and Sections 25117 and 25140 of the California Health & Safety Code. 



 



"Escrow Agent" has the meaning set forth in Section 4.2. 



 



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



 



"Excess Proceeds" means Development Proceeds remaining after payment of 



Development Expenses.  For the purposes of determining Excess Proceeds, no allowed Project 



Expenses may be included in Development Expenses. 



 



“Existing Tenants” means any Tenant lawfully residing at Potrero as of the date of April 



1, 2016, who is required to move from a dwelling unit scheduled for revitalization 



 



"Expenditure Request" means a written request by Borrower for a Disbursement from the 



Funding Amount, which must certify that the Project costs covered by the Expenditure Request 



have been paid or incurred by Borrower. 



 



 “Federal Funding” means funding provided by the federal government for capital 



improvements, operations or other direct financial assistance of the Project. 



 



"Funding Amount" has the meaning set forth in Recital F. 



 



"Funds" has the meaning set forth in Recital D. 



 



"GAAP" means generally accepted accounting principles in effect on the date of this 



Agreement and at the time of any required performance. 



 



 "General Partner" Potrero Housing II LLC, a California limited liability company. 



 



"Governmental Agency" means:  (a) any government or municipality or political 



subdivision of any government or municipality; (b) any assessment, improvement, community 



facility or other special taxing district; (c) any governmental or quasi-governmental agency, 
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authority, board, bureau, commission, corporation, department, instrumentality or public body; 



or (d) any court, administrative tribunal, arbitrator, public utility or regulatory body. 



 



"Ground Lease" has the meaning set forth in Recital E. 



 



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



 



 "HAP" has the meaning set forth in Recital H. 



 



"Hazardous Substance" means any material that, because of its quantity, concentration or 



physical or chemical characteristics, is deemed by any Governmental Agency to pose a present 



or potential hazard to human health or safety or to the environment.  Hazardous Substance 



includes any material or substance listed, defined or otherwise identified as a "hazardous 



substance," "hazardous waste," "hazardous material," "pollutant," "contaminant," "pesticide" or 



is listed as a chemical known to cause cancer or reproductive toxicity or is otherwise identified 



as "hazardous" or "toxic" under any Environmental Law, as well as any asbestos, radioactive 



materials, polychlorinated biphenyls and any materials containing any of them, and petroleum, 



including crude oil or any fraction, and natural gas or natural gas liquids.  Materials of a type and 



quantity normally used in the construction, operation or maintenance of developments similar to 



the Project will not be deemed "Hazardous Substances" for the purposes of this Agreement if 



used in compliance with applicable Environmental Laws. 



 



 “Hold Harmless Policy” means the Hold Harmless Policy for MOHCD’s Income Limits 



& Maximum Rents dated May 3, 2019, as amended from time to time, attached hereto as 



Exhibit K. 



 



"HOME" has the meaning set forth in Recital A.   



 



 “HOPE SF Monthly Report” has the meaning set forth in Section 10.3. 



 



"HUD" means the United States Department of Housing and Urban Development acting 



by and through the Secretary of Housing and Urban Development and any authorized agents. 



 



"HUD Requirements" means the RAD Requirements and the PBV Requirements, each as 



for the term applicable to the Project or to Units within the Project. 



 



 “HUD Use Agreement” means the Use Agreement to be executed by Borrower 



and recorded against the Borrower’s leasehold interest in the Land in connection with the RAD 



program. 



 



"Improvements" has the meaning set forth in Recital E. 



 



"Income Restrictions" means the maximum household income limits for Qualified 



Tenants, as set forth in Exhibit A. 
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"Indemnitee" means, individually or collectively, (i) City, including MOHCD and all 



commissions, departments, agencies and other subdivisions of City; (ii) City's elected officials, 



directors, officers, employees, agents, successors and assigns; and (iii) all persons or entities 



acting on behalf of any of the foregoing. 



 



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



 



"Laws" means all statutes, laws, ordinances, regulations, orders, writs, judgments, 



injunctions, decrees or awards of the United States or any state, county, municipality or 



Governmental Agency. 



 



 “License Agreement” means the revocable license agreement between Borrower and 



SFHA permitting Borrower to access the Property prior to the date on which Borrower obtains 



Control of the Site on the terms and conditions more particularly set forth therein.  



 



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



 



"Loss" or "Losses" includes any and all loss, liability, damage, obligation, penality, 



claim, action, suits, judgment, fee, cost, expense or charge and reasonable attorneys' fees and 



costs, including those incurred in an investigation or a proceeding in court or by mediation or 



arbitration, on appeal or in the enforcement of the City's rights or in defense of any action in a 



bankruptcy proceeding. 



 



"Maturity Date" has the meaning set forth in Section 3.1. 



 



"Median Income" means median income as published annually by MOHCD for the City 



and County of San Francisco, derived in part from the income limits and area median income 



determined by HUD for the San Francisco area, adjusted solely for household size, but not high 



housing cost area, also referred to as “Unadjusted Median Income.”  



 



"MOHCD" means the Mayor’s Office of Housing and Community Development or its 



successor.  



 



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



 



“Neighborhood Preference Certificate Holder” means a “Residential Certificate of 



Preference Holder” as defined in the Preferences Ordinance.  



 



 "Note" means the promissory note executed by Borrower in favor of the City in the 



original principal amount of the Funding Amount, in form and substance acceptable to the City.   



 



 “Official Records” means the official records of San Francisco County. 



 



"Operating Reserve Account" has the meaning set forth in Section 12.2. 
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“Operational Rules” means MOHCD’s Operational Rules for San Francisco Housing 



Lotteries and Rental Lease Up Activities dated August 1, 2015, as amended from time to time.   



 



"Opinion" means an opinion of Borrower's California legal counsel, satisfactory to the 



City and its legal counsel, that Borrower is a duly formed, validly existing California limited 



partnership  in good standing under the laws of the State of California, has the power and 



authority to enter into the City Documents and will be bound by their terms when executed and 



delivered, and that addresses any other matters the City reasonably requests. 



 



 “Outside Acquisition Date” has the meaning set forth in Section 3.1 



"Payment Date" means the first July 1st following the Completion Date and each 



succeeding July 1st until the Maturity Date. 



 



"PBV HAP Contract" means that contract entered into between the Borrower and SFHA, 



the contract administrator, that sets forth the rights and duties of Borrower and SFHA with 



respect to the Project and the payments under the contract.  For the purpose of this Agreement 



the term means the following agreements:  Project-based Voucher Program, HAP Contract for 



New Construction or Rehabilitation- Part I (HUD Form 52531A) to be entered into between the 



Lessor and the Lessee; Project-based Voucher Program, HAP Contract for New Construction or 



Rehabilitation - Part II (HUD Form 52531B), and any other HUD-required riders to the HAP 



Contract, to be entered into between the SFHA and Borrower.   



 



"PBV Program" means the Section 8 Project Based Voucher Program established 



pursuant to Section 8(o)(13) of the Act. 



 



"PBV Requirements" means all applicable requirements of the PBV Program as set forth 



in the PBV AHAP Contract, as defined in Recital G, and PBV HAP Contract. 



 



"Permitted Exceptions" means liens in favor of the City, real property taxes and 



assessments that are not delinquent, and any other liens and encumbrances the City expressly 



approves in writing in its escrow instructions. 



 



“Preferences Ordinance” means Chapter 47 of the San Francisco Administrative Code, as 



amended from time to time.  



 



"Project" means the development described in Recital B.  If indicated by the context, 



"Project" means the Site and the improvements developed on the Site. 



 



"Project Expenses" means the following costs, which may be paid from Project Income in 



the following order of priority to the extent of available Project Income:  (a) all charges incurred 



in the operation of the Project for utilities, real estate taxes and assessments and premiums for 



insurance required under this Agreement or by other lenders providing secured financing for the 



Project; (b) salaries, wages and any other compensation due and payable to the employees or 



agents of Borrower employed in connection with the Project, including all related withholding 



taxes, insurance premiums, Social Security payments and other payroll taxes or payments; 



(c) required payments of interest and principal, if any, on any junior or senior financing secured 
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by the Site and used to finance the Project that has been approved by the City; (d) all other 



expenses actually incurred to cover operating costs of the Project, including maintenance and 



repairs and the fee of any managing agent as indicated in the Annual Operating Budget; 



(e) required deposits to the Replacement Reserve Account, Operating Reserve Account and any 



other reserve account required under this Agreement; (f) annual “Base Rent” payments under the 



Ground Lease; (g) the approved annual asset management fees indicated in the Annual Operating 



Budget and approved by the City; and (g) any extraordinary expenses approved in advance by 



the City (other than expenses paid from any reserve account); h) Supportive Services. Project 



Fees are not Project Expenses.   



 



"Project Income" means all income and receipts in any form received by Borrower from 



the operation of the Project, including rents, fees, deposits (other than tenant security deposits), 



any accrued interest disbursed from any reserve account required under this Agreement for a 



purpose other than that for which the reserve account was established, reimbursements and other 



charges paid to Borrower in connection with the Project.  Interest accruing on any portion of the 



Funding Amount is not Project Income or Commercial Income. 



 



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



 



 “Public Benefit Purposes” means activities or programs that primarily benefit low-



income persons, are implemented by one or more nonprofit 501(c)(3) public benefit 



organizations, or have been identified by a City agency or a community planning process as a 



priority need in the neighborhood in which the Project is located. 



 



"Qualified Tenant" means a Tenant household earning no more than the maximum 



permissible annual income level allowed under this Agreement as set forth in Exhibit A.  The 



term "Qualified Tenant" includes each category of Tenant designated in Exhibit A. 



 



"RAD" or "RAD Program" means the Rental Assistance Demonstration Program 



authorized by the Consolidated and Further Continuing Appropriations Act of 2012 (Public Law 



112-55), approved November 18, 2011, and the Consolidated Appropriations Act of 2014 



(Public Law 113-76, approved January 17, 2014), and as further described in Notice PIH-2012-



32 (HA), REV-1 issued July 2, 2013, with technical corrections issued on February 6, 2014, and 



as further revised in Notice PIH-2012-32 (HA), REV-2, issued on June 15, 2015, as further 



revised by FR-6195-N-01, published July 3, 2018. 



 



"RAD-Assisted Units" means the nine (9) Units assisted by the RAD HAP Contract. 



 



"RAD Conversion Commitment" means the Rental Assistance Demonstration 



Conversion Commitment between HUD, SFHA and Borrower dated as of ________________, 



as amended. 



 



"RAD Documents" means, collectively, the RAD Conversion Commitment, the HUD 



Use Agreement, the RAD HAP Contract, and any other documents applicable to the Project 



under the RAD program. 
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"RAD HAP Contract" means that contract entered into between the Borrower and SFHA, 



the contract administrator, that set forth the rights and duties of Borrower and SFHA with respect 



to the project and the payments under the contract.  For the purpose of this Agreement the term 



means the following agreements: Project-based Voucher Program, HAP Contract for New 



Construction or Rehabilitation- Part I (HUD Form 52530A) to be entered into between the 



Lessor and the Lessee; Project-based Voucher Program, HAP Contract for New Construction or 



Rehabilitation - Part II (HUD Form 52530A ) to be entered into between SFHA and Borrower; 



Rental Assistance Demonstration (RAD); Rider to the Section 8 Project-based Voucher (PBV) 



Housing Assistance Payment (HAP) Contract for New Construction or Rehabilitated Housing 



(Public Housing Conversions: First Component (HUD Form - 52621). 



 



"RAD Requirements" means all requirements of the RAD Program applicable to 



Borrower as set forth in the RAD Documents and any other rules or regulations promulgated by 



HUD for the RAD Program. 



  



"Rent" means the aggregate annual sum charged to Tenants for rent and utilities in 



compliance with Article 7, with utility charges to Qualified Tenants limited to an allowance 



determined by the SFHA.  



 



"Replacement Cost" means all hard construction costs of the Project, not including the 



cost of site work and foundations but including construction contingency, for the purpose of 



establishing the amount of the Replacement Reserve Account. This defined term is not intended 



to affect any other calculation of replacement cost for any other purpose. 



 



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



 



"Residual Receipts" means Project Income remaining after payment of Project Expenses 



and Project Fees.  The amount of Residual Receipts must be based on figures contained in 



audited financial statements. 



 



“Residual Receipts Policy” means the Mayor’s Office of Housing and Community 



Development Residual Receipts Policy effective April 1, 2016, as amended from time to time, 



attached hereto as Exhibit P. 



 



"Retention" has the meaning set forth in Section 4.7. 



 



“Right to Return” means pursuant to the City of San Francisco’s Right to Revitalized 



Housing Ordinance, those Existing Tenants who remain in Good Standing, meaning those who 



are in lease compliance (including payment of rent), not having been evicted, or in the process of 



eviction, have the Right to Return to a revitalized housing unit. 



 



“SBE Manual” means that certain Small Business Enterprise Program manual dated July 



1, 2015, as the same may be amended from time to time.  
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"Section 8" means rental assistance provided under Section 8(c)(2)(A) of the United 



States Housing Act of 1937 (42 U.S.C. § 1437f) or any successor or similar rent subsidy 



programs. 



 



"Senior Lien" has the meaning set forth in Section 22.1. 



 



"SFHA" means the San Francisco Housing Authority. 



 



"Site" means the Land and the Improvements. 



 



 "Supportive Services" means service coordination and care navigation that will provide 



resources to promote housing stability and retention and adult education on topics including 



employment, health and wellness, parenting, and digital knowledge see also Section 3.9. 



 



"Table" means:  (a) the Table of Sources and Uses, (b) the Annual Operating Budget, and 



(c) the 20-Year Cash Flow Proforma. 



 



"Table of Sources and Uses" means a table of sources and uses of funds attached hereto 



as Exhibit B-1, including a line item budget for the use of the Funding Amount, which table may 



not be adjusted without the City’s prior written approval.  



 



"Tenant" means any residential household in the Project, whether or not a Qualified 



Tenant. 



 



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



 



"Title Policy" means an ALTA extended coverage lender's policy of title insurance in 



form and substance satisfactory to the City, issued by an insurer selected by Borrower and 



satisfactory to the City, together with any endorsements and policies of coinsurance and/or 



reinsurance required by the City, in a policy amount equal to the Funding Amount, insuring the 



Deed of Trust and indicating the Declaration of Restrictions as valid liens on the Site, each 



subject only to the Permitted Exceptions. 



 



"TCAC" means the California Tax Credit Allocation Committee.  



 



“20-Year Cash Flow Proforma” means the 20-year cash flow proforma for the Project 



attached as Exhibit B-3. 



 



"Unit" means a residential rental unit within the Project. 



 



“Waiting List” has the meaning set forth in Section 6.5. 



 



1.2 Interpretation. The following rules of construction will apply to this Agreement 



and the other City Documents. 
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  (a) The masculine, feminine or neutral gender and the singular and plural 



forms include the others whenever the context requires.  The word "include(s)" means 



"include(s) without limitation" and "include(s) but not limited to," and the word "including" 



means "including without limitation" and "including but not limited to" as the case may be.  No 



listing of specific instances, items or examples in any way limits the scope or generality of any 



language in this Agreement.  References to days, months and years mean calendar days, months 



and years unless otherwise specified.  References to a party mean the named party and its 



successors and assigns. 



  



  (b) Headings are for convenience only and do not define or limit any terms.  



References to a specific City Document or other document or exhibit mean the document, 



together with all exhibits and schedules, as supplemented, modified, amended or extended from 



time to time in accordance with this Agreement.  References to Articles, Sections and Exhibits 



refer to this Agreement unless otherwise stated. 



 



  (c) Accounting terms and financial covenants will be determined, and 



financial information must be prepared, in compliance with GAAP as in effect on the date of 



performance.  References to any Law, specifically or generally, will mean the Law as amended, 



supplemented or superseded from time to time.   



 



  (d) The terms and conditions of this Agreement and the other City Documents 



are the result of arms'-length negotiations between and among sophisticated parties who were 



represented by counsel, and the rule of construction to the effect that any ambiguities are to be 



resolved against the drafting party will not apply to the construction and interpretation of the 



City Documents.  The language of this Agreement must be construed as a whole according to its 



fair meaning. 



 



 1.3 Contracting Manual.   Borrower shall use the Contracting Manual as a guide to 



Borrower’s responsibilities under Laws and regulations regarding soliciting, awarding and 



administering contracts associated with projects assisted by Federal Funds and some City funds.  



In the event of a conflict between the terms of the Contracting Manual and this Agreement, the 



terms of the Agreement shall prevail. 



 



ARTICLE 2 FUNDING. 



 



2.1 Funding Amount.  The City agrees to lend to Borrower a maximum principal 



amount equal to the Funding Amount in order to finance the development and construction of 



157-unit multifamily rental housing buildings (including two staff units and 117 set aside as 



replacement units for Existing Tenants) affordable to low-income residents and the shell of the 



Commercial Space. The Funding Amount will be disbursed according to the terms and subject to 



the conditions set forth in this Agreement. 



 



 2.2 Use of Funds.  Borrower acknowledges that the City's agreement to make the 



Loan is based in part on Borrower's agreement to use the Funds solely for the purpose set forth in 



Section 2.1 and agrees to use the Funds solely for that purpose in accordance with the approved 



Table of Sources and Uses. Notwithstanding anything to the contrary contained herein, for the 
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$2,206,907 Predevelopment Loan portion of the Loan, the City will not approve expenditure of 



Funds for expenses incurred by Borrower prior to March 17, 2017. The City will allow 



reimbursements of the expenditures from the Predevelopment Loan portion of the Loan for costs 



associated with the payoff of a Potrero HOPE SF Block B predevelopment loan. For the Gap 



Loan portion of the Loan, the City will not approve expenditure of Funds for expenses incurred 



by Borrower prior to May 6, 2022, excepting the costs of interest associated with third party 



predevelopment sources. Notwithstanding the foregoing, City will not approve any expenditure 



of Funds for expenses incurred by Borrower earlier than sixty (60) days prior to the City’s 



declaration of its official intent to reimburse such expenses with proceeds of the 2015 GO Bond 



and 2019 GO Bond. 



 



2.3 Accounts; Interest.  Each Account to be maintained by Borrower under this 



Agreement must be held in a bank or savings and loan institution acceptable to the City as a 



segregated account that is insured by the Federal Deposit Insurance Corporation or other 



comparable federal insurance program.  With the exception of tenant security deposit trust 



accounts, any interest earned on funds in any Account must be used for the benefit of the Project.  



 



2.4 Records.  Borrower must maintain and provide to the City upon request records 



that accurately and fully show the date, amount, purpose and payee of all expenditures from each 



Account authorized under this Agreement or by the City in writing and keep all estimates, 



invoices, receipts and other documents related to expenditures from each Account.  In addition 



Borrower must provide to the City promptly following Borrower's receipt, complete copies of all 



monthly bank statements, together with a reconciliation, for each Account until all funds 



(including accrued interest) in each Account have been disbursed for eligible uses. 



 



 2.5 Conditions to Additional Financing.  The City may grant or deny any application 



by Borrower for additional financing for the Project in its sole discretion.  Borrower must satisfy 



the following conditions before applying to the City for additional financing:  



• Sponsor must provide MOHCD with detailed monthly updates via the HOPE SF Monthly 



Project Update; 



• Sponsor must provide services budget and scope of work for MOHCD and HOPE SF 



approval six months before Temporary Certificate of Occupancy; 



• Sponsor must provide security budget and scope of work to MOHCD and HOPE SF six 



months prior to Temporary Certificate of Occupancy; and 



• Sponsor must provide quarterly updated response to any letter requesting corrective 



action.  



 



ARTICLE 3 TERMS.  Borrower's repayment obligations with respect to the Funding Amount 



will be evidenced and governed by the Note, which will govern in the event of any conflicting 



provision in this Agreement. 



 



3.1 Maturity Date.  Borrower must repay all amounts owing under the City 



Documents on the date that is the later of (a) the Fifty Seventh (57th) anniversary of the date the 



Deed of Trust is recorded in the Recorder’s Office of San Francisco County or (b) the Fifty Fifth 



(55th) anniversary of the Conversion Date (the "Maturity Date"). 
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In addition, Borrower has agreed to repay the Assigned Funds (as defined in Recital I).  



The Assigned Promissory Note executed by Borrower will be administratively attached to this 



Agreement after it is executed.   



 



3.2 Compliance Term; Declaration of Restrictions.  Borrower must comply with all 



provisions of the City Documents relating to the use of the Site and the Project as set forth in the 



Declaration of Restrictions to be recorded in the Official Records, for the period commencing on 



the date the Deed of Trust is recorded in the Official Records and ending on the Maturity Date 



(the "Compliance Term"), even if the Loan is repaid or otherwise satisfied or the Deed of Trust is 



reconveyed before the end of the Compliance Term.  
 



 3.3 Interest.  The outstanding principal balance of the Loan will bear simple interest 



at a rate of three percent (3%) per annum, as provided in the Note.  The outstanding principal 



balance of the Assigned Funds will bear no interest, as provided in the Assigned Promissory 



Note. 



 



3.4 Default Interest Rate.  Upon the occurrence of an Event of Default under any City 



Document, the principal balance of the Loan will bear interest at the default interest rate set forth 



in the Note, with such default interest rate commencing as of the date an Event of Default occurs 



and continuing until such Event of Default is fully cured.  In addition, the default interest rate 



will apply to any amounts to be reimbursed to the City under any City Document if not paid 



when due or as otherwise provided in any City Document. 



 



3.5 Repayment of Principal and Interest.  Except as set forth in Section 3.7 below, the 



outstanding principal balance of the Loan, together with all accrued and unpaid interest, if any, 



will be due and payable on the Maturity Date according to the terms set forth in full in the Note.   



 



3.6 Changes In Funding Streams.  The City's agreement to make the Loan on the 



terms set forth in this Agreement and the Note is based in part on Borrower's projected sources 



and uses of all funds for the Project, as set forth in the Table of Sources and Uses.  Borrower 



covenants to give written notice to the City within thirty (30) days of any significant changes in 



budgeted funding or income set forth in documents previously provided to the City.  Examples of 



significant changes include loss or adjustments (other than regular annual adjustments) in 



funding under Shelter + Care, Section 8 or similar programs.   



 



 3.7 Notification and Repayment of Excess Proceeds.  Unless the City has elected to 



waive payment of Excess Proceeds, Borrower will repay all Excess Proceeds to the City the 



earlier of: (i) five (5) business days after receipt of such Excess Proceeds, or (ii) the Conversion 



Date.  If Excess Proceeds will be disbursed to the City through escrow on the Conversion Date, 



Borrower will evidence payment of Excess Proceeds in the escrow settlement statement 



approved by the City and will instruct the escrow officer to disburse Excess Proceeds to the City 



at closing of the Project’s permanent financing.  The City will use such Excess Proceeds to 



reduce the balance of the Loan.   
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3.9 Failure to Provide Budgeted Supportive Services. 



 



If  Borrower fails to provide Supportive Services in the amount shown in the approved 



20-Year Cash Flow Proforma, which may be revised by Borrower and approved by HOPE SF 



Director and MOHCD, Borrower shall provide notice to the City within 10 business days of the 



date the Supportive Services were terminated, which notice shall include, at a minimum, a 



proposed plan to restore the Supportive Services within a reasonable period of time.  If at the 



time such notice is provided, Borrower is unable to propose a feasible plan for restoring the 



Supportive Service, Borrower shall include in the notice a detailed explanation as to the cause of 



the termination of Supportive Services and the reasons why it would not be feasible to restore the 



Supportive Services within a reasonable period of time.  



 



 3.11 Additional City Approvals.    Borrower understands and agrees that City is 



entering into this Agreement in its proprietary capacity and not as a regulatory agency with 



certain police powers. Borrower understands and agrees that neither entry by City into this 



Agreement nor any approvals given by City under this Agreement shall be deemed to imply that 



Borrower will obtain any required approvals from City departments, boards or commissions 



which have jurisdiction over the Property.  By entering into this Agreement, City is in no way 



modifying or limiting the obligations of Borrower to develop the Property in accordance with all 



local laws.  Borrower understands that any development of the Property shall require approvals, 



authorizations and permits from governmental agencies with jurisdiction over the Property, 



which may include, without limitation, the San Francisco City Planning Commission and the San 



Francisco Board of Supervisors.  Notwithstanding anything to the contrary in this Agreement, no 



party is in any way limiting its discretion or the discretion of any department, board or 



commission with jurisdiction over the Project, including but not limited to a party hereto, from 



exercising any discretion available to such department, board or commission with respect 



thereto, including but not limited to the discretion to (i) make such modifications deemed 



necessary to mitigate significant environmental impacts, (ii) select other feasible alternatives to 



avoid such impacts, including the "No Project" alternative; (iii) balance the benefits against 



unavoidable significant impacts prior to taking final action if such significant impacts cannot 



otherwise be avoided, or (iv) determine not to proceed with the proposed Project.  



 



 



ARTICLE 4 CLOSING; DISBURSEMENTS. 



 



4.1 Generally.  Subject to the terms of this Agreement, the City will make 



Disbursements in an aggregate sum not to exceed the Funding Amount to or for the account of 



Borrower in accordance with this Agreement and the approved line item budget contained in the 



Table of Sources and Uses.  
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4.2 Closing.  Unless otherwise agreed by the City and Borrower in writing, Borrower 



will establish an escrow account with the title company issuing the Title Policy, or any other 



escrow agent Borrower chooses, subject to the City's approval (the "Escrow Agent").  The parties 



will execute and deliver to the Escrow Agent written instructions consistent with the terms of 



this Agreement.  In the event the escrow does not close on or before the expiration date of 



escrow instructions signed by the City, or any other mutually agreed date, the City may declare 



this Agreement to be null and void. 



 



4.3 Conditions Precedent to Closing.  The City will authorize the close of the Loan 



upon satisfaction of the conditions in this Section.  



 



  (a) Borrower must have delivered to the City fully executed (and for 



documents to be recorded, acknowledged) originals of the following documents, in form and 



substance satisfactory to the City:  (i) the Note; (ii) this Agreement (in triplicate); (iii) the Deed 



of Trust; (iv) the Declaration of Restrictions; (v) the Opinion; (vi) the Authorizing Resolutions; 



(vii) the Developer Fee Agreement; and (viii) any other City Documents reasonably requested by 



the City.   



 



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



Documents; and (ii) a comprehensive maintenance and operating plan for the Project duly 



approved by Borrower's governing body that includes, but is not limited to, plans for 



emergencies and emergency maintenance, vacant unit turnover, preventive maintenance and 



inspection schedule, and marketing and resident selection. 



 



  (c) Borrower must have delivered to the City insurance endorsements and, if 



requested by the City, copies of policies for all insurance required under Exhibit L of this 



Agreement.  



 



  (d) Borrower must have delivered to the City satisfactory evidence that 



Borrower has obtained commitments for any additional financing that may be required for the 



Project, in amounts and from lenders or investors satisfactory to the City in its sole discretion. 



   



(e) Borrower must have delivered to the City a preliminary report on title for 



the Site dated no earlier than thirty (30) days before the Agreement Date.   



 



  (f) Borrower must have submitted a "Phase I" environmental report for the 



Site, or any other report reasonably requested by the City, prepared by a professional hazardous 



materials consultant acceptable to the City. 



 



  (g) The Declaration of Restrictions and Deed of Trust must have been 



recorded as valid liens in the official records of San Francisco County, subject only to the 



Permitted Exceptions. 



 



  (h) The Escrow Agent must have committed to provide to the City the Title 



Policy in form and substance satisfactory to the City.  
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  (i) The City must have reviewed and approved the Ground Lease. 



 



  (j) Ground Lessor must have consented to Borrower's encumbrance of 



Borrower's interest in the Site by the Deed of Trust and the Declaration of Restrictions by 



instrument satisfactory in form and substance to the City. 



 



 4.4 Disbursement of Funds.  Following satisfaction of the conditions in Section 4.3, 



the City will authorize the Escrow Agent to disburse Funds as provided in the City's escrow 



instructions.  



 



4.5 Disbursements.  The City's obligation to approve any expenditure of Funds after 



Loan closing is subject to Borrower’s satisfaction of the following conditions precedent. 



 



  (a) Borrower must have delivered to the City an Expenditure Request in form 



and substance satisfactory to the City, together with:  (i) copies of invoices, contracts or other 



documents covering all amounts requested; (ii) a line item breakdown of costs to be covered by 



the Expenditure Request; and (iii) copies of checks issued to pay expenses covered in the 



previous Expenditure Request.  The City may grant or withhold its approval of any line item 



contained in the Expenditure Request that, if funded, would cause it to exceed the budgeted line 



item as previously approved by the City. Additionally, the City must approve all requested 



reallocations of Funds for line items previously approved by the City.   



 



  (b) No Event of Default, or event that with notice or the passage of time or 



both could constitute an Event of Default, may have occurred that remains uncured as of the date 



of the Expenditure Request. 



 



  (c) With respect to any Expenditure Request that covers rehabilitation or 



construction costs, Borrower must have certified to the City that the Project complies with the 



labor standards set forth in Exhibit E, Section 1, if applicable. 



 



(d) With respect to any Expenditure Request that covers travel expenses, 



Borrower’s travel expenses must be reasonable and must comply with the following: 



 



(i) Lodging, meals and incidental expenses shall not exceed the then-



current per diem rates set forth by the United States General Services Administration for the 



County of San Francisco found at: https://www.gsa.gov/portal/category/104711. 



 



(ii) Air transportation expenses must use fares for coach-class 



accommodations, provided that purchases for air travel must occur no less than one week before 



the travel day. 



 



(iii) If ground transportation is required, the City urges the use of 



public transit or courtesy shuttles if provided by a lodging.  If courtesy transportation is not 



provided by a lodging, ground transportation expenses for travel to or from regional airports 



must not exceed Fifty Dollars ($50.00) each way.  Other ground transportation expenses must 
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not exceed then-current San Francisco taxi rates found at: https://www.sfmta.com/getting-



around/taxi/taxi-rates.  Ground transportation must not include any expenses for luxury 



transportation services, such as a limousine, or any expenses related to travel to or from Project 



site meetings by Borrower’s employees. 



 



(iv) Miscellaneous travel expenses must not exceed Fifty Dollars 



($50.00) without prior written approval of the City. 



 



(v) Any Expenditure Request for travel expenses must include 



supporting documentation, including, without limitation, original itemized receipts showing rates 



and cost, air travel itinerary, proof of payment, and any written justification requested by the 



City. 



 



For the purpose of this Section, the terms “lodging,” “meals” and “incidental expenses” shall 



have the same meanings defined in 41 CFR Part 300-3; the term “coach-class” shall have the 



same meaning defined in 41 CFR Part 301-10.121(a); and the term “miscellaneous” means 



copying services, printing services, communication services, or other services reasonably related 



to travel for the Project and approved by the City. 



 



  (e) The Loan must be in balance 



 



4.6 Loan In Balance. The City may require Borrower to pay certain costs incurred in 



connection with the Project from sources of funds other than the Loan at any time the City 



determines that the Loan is out of balance.  When the City is satisfied that the Loan is again in 



balance, the City will recommence making Disbursements for Expenditure Requests meeting the 



conditions set forth above.  



 



 4.7 Retention.  In addition to the other conditions to Disbursements, Borrower 



acknowledges that the amount of hard costs or tenant improvements costs included in any 



Expenditure Request associated with rehabilitation or construction, when added to previously 



approved costs, may not exceed ninety percent (90%) of the approved budgeted costs on a line 



item basis.  The remaining ten percent (10%) of approved budgeted hard costs or tenant 



improvement costs associated with rehabilitation or construction will be held by the City and/or 



other Project lenders (the “Retention”) and may be released only upon satisfaction of all 



requirements listed in the Construction Manager’s Checklist for Release of Retention included in 



the Contracting Manual and as follows: 



 



  (a) Early Retention Release.  After fifty percent (50%) of the rehabilitation or 



construction of the Project is complete as determined by the City, Borrower may submit a written 



request to the City to release up to fifty percent (50%) of the Retention, provided that the 



following prerequisites have been met: (i) all work required to be performed by all parties for 



whom the City agrees to release the Retention (the “Early Retention Release Contractors”) has 



been completed in conformance with the terms of the applicable contract documents, the plans 



and specifications approved by the City and all applicable Laws; (ii) the applicable Early 



Retention Release Contractors have filed unconditional lien waivers satisfactory to the City; 



(iii) no liens or stop notices have been filed against the Project and no claims are pending; 
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(iv) the City determines that the contingency is in balance and adequate to complete the Project; 



(v) the Project is on schedule, and (vi) Expenditure Requests will not exceed 95% of the 



approved budgeted costs on a line item basis.  A list of Early Release Retention Contractors is set 



forth in Exhibit Q. 



 



(b) Retention Release After Project Completion.  Borrower may request 



disbursement of the remaining percentage amount of the Retention only upon the satisfaction of 



each of the following conditions, unless otherwise approved in writing by the City:  



(i) completion of rehabilitation or construction of the Project in accordance with the plans and 



specifications approved by the City, as evidenced by a certificate of occupancy or equivalent 



certification provided by the City's Department of Building Inspection, and an architect's or 



engineer's certificate of completion; (ii) timely recordation of a notice of completion; and 



(iii) either expiration of the lien period and the absence of any unreleased mechanics' liens or 



stop notices or recordation of the lien releases of all contractors, subcontractors and suppliers 



who provided labor or materials for the Project.  



 



 4.8 Limitations on Approved Expenditures.  The City may refuse to approve any 



expenditure:  (a) during any period in which an event that, with notice or the passage of time or 



both, would constitute an Event of Default remains uncured, or during the pendency of an 



uncured Event of Default; or (b) for disapproved, unauthorized or improperly documented 



expenses.  The City is not obligated to approve expenditure of the full Funding Amount unless 



approved Expenditure Requests support disbursement of the full Funding Amount, and in no 



event may the aggregate amount of all Funds disbursed to Borrower under this Agreement 



exceed the Funding Amount.  



 



ARTICLE 5 DEMOLITION, REHABILITATION OR CONSTRUCTION. 



 



 5.1 Selection Requirements.  In the selection of all contractors and professional 



consultants for the Project, Borrower must comply with the City’s procurement requirements and 



procedures as described in the Contracting Manual and with the requirements of the Small 



Business Enterprise Program (“SBE Program”) as set forth in the SBE Manual according to the 



procedures established by the City's Contract Monitoring Division.  
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 5.2 Plans and Specifications.  Before starting any demolition, rehabilitation or 



construction on the Site, Borrower must have delivered to the City, and the City must have 



reviewed and approved, plans and specifications and the construction contract for the Project 



entered into between Borrower and Borrower’s general contractor and approved by the City (the 



“Construction Contract”).  The plans approved by the City must also be approved by the City 



and County of San Francisco’s Department of Building Inspection (the “Department of Building 



Inspection”) (collectively, the “Approved Plans”) prior to the start of any demolition, 



rehabilitation or construction on the Site.  The Approved Plans must be explicitly identified in 



the Construction Contract.  The specifications approved by the City, including the funder 



requirements and the technical specifications (the “Approved Specifications”) must also be 



explicitly identified in the Construction Contract.  The Construction Contract may include funder 



requirements not otherwise addressed in the Approved Specifications.  The Contracting Manual 



provides further guidance to Borrower regarding the City’s policies for the review and approval 



of plans, specifications and construction contracts.  After completion of the Project, Borrower 



must retain the Approved Plans as well as "as-built" plans for the Project, the Approved 



Specifications and the Construction Contract, all of which Borrower must make available to the 



City upon request. Notwithstanding the foregoing, the parties may agree on a modification of this 



process, as outlined above.   



 



5.3 Change Orders.  Borrower may not approve or permit any change orders to the 



plans and specifications approved by the City without the City's prior written consent.  Borrower 



must provide adequate and complete justification for analysis of any change order request to the 



City.  The City will provide any questions, comments or requests for additional information to 



Borrower within five (5) business days of receipt of a change order request.  City will review and 



approve or disapprove of a change order request within ten (10) business days of a complete 



submission by Borrower. In the event the City fails to approve or disapprove the change order 



request within such ten (10) business day period, the change order shall be deemed approved.  



Borrower acknowledges that the City's approval of any change order will not constitute an 



agreement to amend the Table of Sources and Uses or to provide additional Funds for the 



Project, unless the City agrees in its sole discretion to amend the Table of Sources and Uses or 



provide additional Funds for that purpose. 



 



 5.4 Insurance, Bonds and Security.  Before starting any demolition, rehabilitation or 



construction on the Site, Borrower must deliver to the City insurance endorsements and bonds as 



described in Exhibit L.  At all times, Borrower must take prudent measures to ensure the 



security of the Site. 



 



 5.5 Notice to Proceed.  No demolition, rehabilitation or construction may commence 



until Borrower has issued a written notice to proceed with the City's approval. 



 



 5.6 Commencement and Completion of Project. Unless otherwise extended in writing 



by the City, Borrower must:  (a) commence demolition, rehabilitation or construction by a date 



no later than August 16, 2022; (b) complete demolition, rehabilitation or construction by a date 



no later than August 16, 2024, 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 
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"Completion Date"); and (c) achieve occupancy of ninety-five percent (95%) of the Units by a 



date no later than January 31, 2025. 



 



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



performed in a first class manner, substantially in accordance with final plans and specifications 



approved by the City and in accordance with all applicable codes.  All newly constructed Units 



must meet the requirements of the Model Energy Code most recently published by the Council 



of American Building Officials.  All Units must meet the accessibility requirements under 



24 CFR part 8, implementing Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 794) 



and the design and construction requirements under 24 CFR § 100.205, implementing the Fair 



Housing Act (42 U.S.C. §§ 3601-3619). 



 



 



ARTICLE 6  MARKETING. 



 



 6.1 Marketing and Tenant Selection Plan.  No later than six (6) months before the 



Completion Date, Borrower must deliver to the City for the City's review and approval an 



affirmative plan for initial and ongoing marketing of the Units and a written Tenant selection 



procedure for initial and ongoing renting of the Units based on HOPE SF’s then-current form of 



marketing and tenant selection plan (the “Marketing and Tenant Selection Plan”), all in 



compliance with the restrictions set forth in Exhibit A and in form and substance acceptable to 



the City.  Borrower must obtain the City's approval of reasonable alterations to the Marketing 



and Tenant Selection Plan.  Borrower must market and rent the Units in the manner set forth in 



the HOPE SF Marketing and Tenant Selection Plan, as approved by the City.  



 



 



 6.2 Affirmative Marketing and Tenant Selection Plan Requirements.  Borrower's 



Marketing and Tenant Selection Plan must address how Borrower intends to market vacant Units 



and any opportunity for placement on the Waiting List, as defined in 6.5.  The Marketing and 



Tenant Selection Plan shall include as many of the following elements as are appropriate to the 



Project, as determined by the City: 



 



  (a) A reasonable accommodations policy that indicates how Borrower intends 



to market Units to disabled individuals, including an indication of the types of accessible Units in 



the Project, the procedure for applying, and a policy giving disabled individuals a priority in the 



occupancy of accessible Units. 



 



  (b)  A plan that satisfies the requirement to give preference in occupying units,  



first to Certificate of Preference Holders in accordance with the Operational Rules and the 



Preferences Ordinance. 



 



 



(c) A plan that satisfies the requirement to give preference in occupying units 



second to Displaced Tenant Preference Certificate Holders and third to Neighborhood Preference 



Certificate Holders and fourth to those that live or work in San Francisco in accordance with the 



Operational Rules and the Preferences Ordinance; provided, however, that depending on the 
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requirements of non-City funding approved by the City for the Project, the preferences set forth 



in this paragraph may not apply. 



 



  (d) Advertising in local neighborhood newspapers, community-oriented radio 



stations, on the internet and in other media that are likely to reach low-income households.  All 



advertising must display the Equal Housing Opportunity logo. 



 



  (e) Notices to neighborhood-based, nonprofit housing corporations and other 



low-income housing advocacy organizations that maintain waiting lists or make referrals for 



below-market-rate housing. 



 



  (f) Notices to SFHA. 



 



  (g) Notices to MOHCD 



 



  (h) To the extent practicable, without holding Units off the market, the 



community outreach efforts listed above must take place before advertising vacant Units or open 



spots on the Waiting List to the general public. 



 



  (i) An acknowledgement that, with respect to vacant Units, the marketing 



elements listed above shall only be implemented if there are no qualified applicants interested or 



available from the Waiting List. 



 



  (j) Any applicable SFHA or HUD requirements.  



 



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



 



(a) Borrower’s Marketing and Tenant Selection Plan shall comply with the 



requirements of the Tenant Selection Plan Policy as set forth in the attached Exhibit H.  The 



Marketing and Tenant Selection Plan must be kept on file at the Project at all times. 



 



(b) Borrower’s tenant screening criteria must comply with the Tenant Screening 



Criteria Policy set forth in the attached Exhibit I.  



 



 



 6.4 Marketing Records.  Borrower must keep records of:  (a) activities implementing 



the Marketing and Tenant Selection Plan; (b) advertisements; and (c) other community outreach 



efforts.  



 



 6.5 Waiting List. Borrower's Marketing and Tenant Selection Plan must contain, at a 



minimum, policies and criteria that provide for the selection of tenants from a written waiting list 



that complies with the Marketing and Tenant Selection Plan (the "Waiting List"). The Marketing 



and Tenant Selection Plan may allow an applicant to refuse an available Unit for good cause 



without losing standing on the Waiting List but shall limit the number of refusals without cause 



as approved by the City.  Borrower shall at all times maintain the Waiting List.  Upon the 



vacancy of any Unit, Borrower shall first attempt to select the new Tenant for such Unit from the 
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Waiting List, and shall only market the Unit to the general public after determining that no 



applicants from the Waiting List qualify for such Unit.  The Waiting List must be kept on file at 



the Project at all times. 



 



6.6 HUD Requirements. Notwithstanding anything to the contrary contained in this 



Section 6, City acknowledges and agrees that for any Units receiving a federal low-income 



housing tax credits or subsidy from HUD, the requirements set forth in this Section 6 shall be 



subject and subordinate to any HUD requirements, and in the event of any inconsistencies, the 



HUD requirements shall control. SFHA will establish and maintain a site-based waiting list for 



the RAD and Project Based Section 8 units for which the Project expects to receive an AHAP 



(and/or HAP) from which the Management Agent will receive referrals for lease-up.  



 



6.7 Right to Return Households. Notwithstanding anything to the contrary contained 



in this Section 6 or in this Agreement, Existing Tenants shall have the Right to Return to a 



revitalized housing unit subject to the affordability restrictions in Section 7.3(g) below. 



 



ARTICLE 7 AFFORDABILITY AND OTHER LEASING RESTRICTIONS. 



 



7.1 Term of Leasing Restrictions.  Borrower acknowledges and agrees that the 



covenants and other leasing restrictions set forth in this Article 7 will remain in full force and 



effect: (a) for the Compliance Term and survive the prior repayment or other satisfaction of the 



Loan, termination of this Agreement or reconveyance of the Deed of Trust; and (b) following the 



expiration of the Compliance Term with respect to any Unit then occupied by a Qualified 



Tenant, until the Qualified Tenant voluntarily vacates his/her Unit or is evicted lawfully for just 



cause. 



 



 



7.2 Borrower's Covenant.   



 



  (a) Borrower covenants to rent all Units (except two Units reserved for the 



Manager and staff of the Project) at all times to households certified as Qualified Tenants at 



initial occupancy, as set forth in Exhibit A.  Borrower further covenants that no HOME funds 



will be allocated to the construction or rehabilitation of the manager and staff’s units. 



 



  (b) A Tenant who is a Qualified Tenant at initial occupancy may not be 



required to vacate the Unit due to subsequent rises in household income, except as provided in 



Section 7.3.  After the over-income Tenant vacates the Unit, the vacant Unit must be rented only 



to Qualified Tenants as provided in this Article  7. 



 



(c) Notwithstanding the foregoing, and subject to the terms of the HUD Use Agreement, if 



the PBV Program or RAD Program project-based rental assistance is terminated or substantially 



reduced, the occupancy restrictions under this Section 7.2, and the corresponding rent restrictions 



under Section 7.3(a), may be adjusted, but only to the minimum extent required for Project 



financial feasibility, as determined by MOHCD, in its reasonable discretion in accordance with 



substantially similar underwriting criteria used by MOHCD to evaluate the Project's financial 



feasibility prior to the Agreement Date, and in any event not to exceed sixty percent (60%) of 
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area median income (as determined under TCAC requirements).  In such event, MOHCD shall 



use good faith efforts to meet with the Borrower, within fifteen (15) days after Borrower's 



written request, and determine any rent increase within sixty (60) days after Borrower's initial 



written request to meet.  In the event of a conflict or inconsistency between the foregoing 



requirements and HUD Requirements (during such time that the HUD Requirements are in 



effect), the HUD Requirements shall be controlling. 



 



7.3 Rent Restrictions.   



 



(a)  Rent charged to each Qualified Tenant may not exceed the amounts set 



forth in Exhibit A, provided that Rents may be adjusted annually, subject to the limitations 



below.  



 



 (b) Subject to the Hold Harmless Policy, rents for all Units may be increased 



once annually up to the maximum monthly rent by unit type as published by MOHCD. 



 



(c) With the City's prior written approval, Rent increases for Units exceeding 



the amounts permitted under Section 7.3(b) may be permitted once annually in order to recover 



increases in approved Project Expenses, provided that: (i) in no event may single or aggregate 



increases exceed ten percent (10%) per year unless such an increase is contemplated in a City-



approved temporary relocation plan or is necessary due to the expiration of Section 8 or other 



rental subsidies; and (ii) Rents for each Unit may in no event exceed the maximum Rent 



permitted under Section 7.3(a).  City approval for such Rent increases that are necessary to meet 



all approved Project Expenses shall not be unreasonably withheld. 



 



  (d) For any Qualified Tenant participating in a Rent or operating subsidy 



program where the Rent charged is calculated as a percentage of household income, adjustments 



to Rent charged may be made according to the rules of the relevant subsidy program. There is no 



limit on the increase/decrease in Rent charged under this provision, as long as it does not exceed 



the maximum Rent permitted under Section 7.3(a). There is no limit on the number of Rent 



adjustments that can be made in a year under this provision. 



 



  (e) For any Qualified Tenant that becomes ineligible to continue participating 



in a rent or operating subsidy program, there is no limit on the increase in Rent charged as long 



as it does not exceed the maximum Rent permitted under Section 7.3(a).  



 



(f) Unless prohibited under any applicable Laws, including without limitation 



Section 42 of the Internal Revenue Code of 1986, as amended, if the household income of a 



Qualified Tenant exceeds the maximum permissible income during occupancy of a Unit, then, 



upon no less than thirty (30) days' prior written notice to the Tenant or as otherwise required 



under the Tenant's lease or occupancy agreement, Borrower may adjust the charges for Rent for 



the previously Qualified Tenant to be equal to thirty percent (30%) of the Tenant's adjusted 



household income.  Rents charged under this provision may exceed the Maximum Rent 



permitted under Section 7.3(a). 
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(g) Existing Tenants shall remain subject to Rents not to exceed thirty percent 



(30%) of their income level, but shall not be subject to any income restrictions. 



 



(h) Except as otherwise provided for in Sections 7.3(c) through 7.3(f), Rents 



may only be increased consistent with a calculation based on the MOHCD AMI formula.   



  



 7.4 Certification.   



 



  (a) As a condition to initial occupancy, each person who desires to be a 



Qualified Tenant in the Project must be required to sign and deliver to Borrower a certification in 



the form shown in Exhibit C in which the prospective Qualified Tenant certifies that he/she or 



his/her household qualifies as a Qualified Tenant.  In addition, each person must be required to 



provide any other information, documents or certifications deemed necessary by the City to 



substantiate the prospective Tenant's income.  Certifications provided to and accepted by the 



SFHA will satisfy this requirement. 



 



  (b) Each Qualified Tenant in the Project must recertify to Borrower on an 



annual basis his/her household income. 



 



  (c) Income certifications with respect to each Qualified Tenant who resides in 



a Unit or resided therein during the immediately preceding calendar year must be maintained on 



file at Borrower's principal office, and Borrower must file or cause to be filed copies thereof with 



the City promptly upon request by the City.  



 



 7.5 Form of Lease.  The form of lease for Tenants must provide for termination of the 



lease and consent to immediate eviction for failure to qualify as a Qualified Tenant if the Tenant 



has made any material misrepresentation in the initial income certification. The form of lease 



must also comply with 24 CFR § 92.253. 



 



 7.6 Nondiscrimination.  Borrower agrees not to discriminate against or permit 



discrimination against any person or group of persons because of race, color, creed, national 



origin, ancestry, age, sex, sexual orientation, disability, gender identity, height, weight, source of 



income or acquired immune deficiency syndrome (AIDS) or AIDS related condition (ARC) in 



the operation and use of the Project except to the extent permitted by law or required by any 



other funding source for the Project.  Borrower agrees not to discriminate against or permit 



discrimination against Tenants using Section 8 certificates or vouchers or assistance through 



other rental subsidy programs. 



 



 7.7 Security Deposits.  Security deposits may be required of Tenants only in 



accordance with applicable federal regulations, state law and this Agreement.  Any security 



deposits collected must be segregated from all other funds of the Project in an Account held in 



trust for the benefit of the Tenants and disbursed in accordance with California law.  The balance 



in the trust Account must at all times equal or exceed the aggregate of all security deposits 



collected plus accrued interest thereon, less any security deposits returned to Tenants. 
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 7.8 Commercial Space. At least sixty (60) days prior to the date that build-out of the 



Commercial Space begins, MOHCD must have reviewed and approved proposed leases and 



development plans for the Commercial Space.  All leases of Commercial Space must be to bona 



fide third party tenants capable of performing their financial obligations under their leases, which 



must reflect arms'-length transactions at the then-current market rental rate for comparable space, 



provided that, leases for Public Benefit Purposes may be at below-market rates so long as the 



sum of Project Income and Commercial Income meets approved cash flow requirements for the 



Project. Allowed uses of Commercial Space must be consistent with all applicable 



redevelopment plans and local planning and building codes and be reasonably compatible with 



the design and purpose of the Project.  Each lease of Commercial Space must comply with the 



MOHCD Commercial Underwriting Guidelines as set forth in Exhibit O herein.  MOHCD 



hereby approves leasing the Commercial Space to Cross Cultural Family Center for the purpose 



of providing child day care services.  



 



ARTICLE 8 MAINTENANCE AND MANAGEMENT OF THE PROJECT. 



 



8.1 Borrower's Responsibilities.   



 



 (a) Subject to the rights set forth in Section 8.2, Borrower will be specifically 



and solely responsible for causing all maintenance, repair and management functions performed 



in connection with the Project, including selection of tenants, recertification of income and 



household size, evictions, collection of rents, routine and extraordinary repairs and replacement 



of capital items.  Borrower must maintain or cause to be maintained the Project, including the 



Units and common areas, in a safe and sanitary manner in accordance with local health, building 



and housing codes, California Health and Safety Code 17920.10 and the applicable provisions of 



24 CFR Part 35 and all applicable federal requirements. 



 



  (b) Borrower must take prudent measures to ensure the security of the Site.  



Measures may include erecting a fence; covering and securing all openings in any vacant 



building and hiring security guards, as appropriate for the circumstances. 



 



 8.2 Contracting With Management Agent.   



 



  (a) Borrower may contract or permit contracting with a management agent for 



the performance of the services or duties required in Section 8.1(a), subject to the City's prior 



written approval of both the management agent and, at the City's discretion, the management 



contract between Borrower and the management agent, provided, however, that the arrangement 



will not relieve Borrower of responsibility for performance of those duties.  Any management 



contract must contain a provision allowing Borrower to terminate the contract without penalty 



upon no more than thirty (30) days' notice.  As of the Agreement Date, the City has approved 



BRIDGE Property Management Company as Borrower's management agent, subject to approval 



of the management contract. 



 



  (b) The City will provide written notice to Borrower of any determination that 



the contractor performing the functions required in Section 8.1(a) has failed to operate and 



manage the Project in accordance with this Agreement.  If the contractor has not cured the failure 
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within a reasonable time period, as determined by the City, Borrower must exercise its right of 



termination immediately and make immediate arrangements for continuous and continuing 



performance of the functions required in Section 8.1(a), subject to the City's approval. 



 



 8.3 Borrower Management.  Borrower may manage the Project itself only with the 



City's prior written approval.  The City will provide written notice to Borrower of any 



determination that Borrower has failed to operate and manage the Project in accordance with this 



Agreement, in which case, the City may require Borrower to contract or cause contracting with a 



management agent to operate the Project, or to make other arrangements the City deems 



necessary to ensure performance of the functions required in Section 8.1(a). 



 



ARTICLE 9 GOVERNMENTAL APPROVALS AND REQUIREMENTS . 



 



 9.1 Approvals.  Borrower covenants that it has obtained or will obtain in a timely 



manner and comply with all federal, state and local governmental approvals required by Law to 



be obtained for the Project. Subject to Section 17.2, this Section does not prohibit Borrower from 



contesting any interpretation or application of Laws in good faith and by appropriate 



proceedings.  



 



 9.2 Borrower Compliance.  Borrower must comply, and where applicable, require its 



contractors to comply, with all applicable Laws governing the use of Funds for the construction, 



rehabilitation and/or operation of the Project, including those set forth in Exhibit E and Exhibit 



L.  Borrower acknowledges that its failure to comply with any of these requirements will 



constitute an Event of Default under this Agreement.  Subject to Section 17.2, this Section does 



not prohibit Borrower from contesting any interpretation or application of Laws in good faith and 



by appropriate proceedings. 



 



 9.3 Additional Federal Requirements.   The following provision shall apply as long as 



Federal Funds are used to finance the Project. 



 



  (a) Compliance With Laws  Borrower agrees to abide by all applicable Laws, 



including HUD regulations, pertaining to this Agreement and to any contracts pertaining to the 



Project.  In the event HUD formally amends, waives or repeals any HUD administrative 



regulation previously applicable to Borrower's performance under this Agreement, MOHCD 



expressly reserves the right, upon giving notice to HUD and Borrower, to require Borrower's 



performance as though the regulation were not amended, waived or repealed, subject only to 



written and binding objection by HUD.  Borrower further acknowledges that the City may 



impose more stringent requirements with regard to affordability restrictions than those required 



by HUD and agrees to comply with the City's requirements as set forth in this Agreement. 



 



  (b) Drug-Free Workplace  Borrower acknowledges that under the Federal 



Drug-Free Workplace Act of 1988 (41 U.S.C. §§ 701 et seq.), the unlawful manufacture, 



distribution, dispensation, possession or use of a controlled substance is prohibited on its 



premises.  Borrower agrees that any violation of this prohibition by Borrower, its employees, 



agents or assigns will be deemed an Event of Default under this Agreement. 
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  (c) Restrictions on Lobbying Activities 



 



   (i) This Agreement is subject to 31 U.S.C. Section 1352, which 



provides in part that, with specified exceptions, no appropriated funds may be expended by the 



recipient of a federal contract, grant, loan or cooperative agreement to pay any person for 



influencing, or attempting to influence, an officer or employee of any agency, a member of 



Congress, an officer or employee of Congress or an employee of a member of Congress in 



connection with any of the following covered federal actions:  the awarding of any federal 



contract, the making of any federal grant, the making of any federal loan, the entering into of any 



cooperative agreement and the extension, continuation, renewal, amendment or modification of 



any federal contract, grant, loan or cooperative agreement. 



 



   (ii) If the Funding Amount exceeds $100,000, Borrower must file with 



MOHCD at the beginning of the Compliance Term and promptly after the occurrence of any 



change in the facts certified or disclosed: 



 



    (A) a certification substantially the same as that attached hereto 



as Exhibit F, and otherwise, in form and content satisfactory to the City and to HUD, that 



Borrower, its employees, officers and agents have not made, and will not make, any payment 



prohibited by Subsection (i) above; and 



 



    (B) a disclosure form, Federal Standard Form-LLL, 



"Disclosure of Lobbying Activities," if Borrower, its employees, officers or agents have made or 



agreed to make any payment using funds from a source other than the Funds that would be 



prohibited under Subsection (i) above if payment were made with Funds.  The City will file the 



disclosure form with HUD and retain the certification for the City's records as required by Law. 



 



  (d) Debarment or Suspension  Borrower must certify in form and content 



substantially the same as that attached hereto as Exhibit F that neither it nor any of its principals 



is listed by the General Services Administration as debarred, suspended, ineligible or voluntarily 



excluded from receiving the Funds on the Agreement Date.  In addition, Borrower will review 



the list to ensure that any contractor or subcontractor who bids for a contract in excess of 



$100,000 is not debarred, suspended, ineligible or voluntarily excluded from participating in 



federal programs and activities in addition to obtaining the certification of each contractor or 



subcontractor whose bid is accepted. 



 



  (e) Single Audit.  If Borrower cumulatively expends $750,000.00 or more in 



Federal Funds during Borrower’s fiscal year, Borrower must conduct a single audit or program-



specific audit by an independent auditor in accordance with OMB Uniform Guidance 



requirements in 2 CFR part 200 subpart F (§200.500 et seq.), as it may be amended from time to 



time (“Single Audit”).  Borrower must submit a copy of the Single Audit report to MOHCD 



within nine (9) months after the end of Borrower’s fiscal year or thirty (30) days after receiving 



the Single Audit report from the auditor.  



   



  (f) Other HUD Requirements The following federal requirements are 



applicable to all activities funded under this Agreement: 
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   (i) the requirements of the “Uniform Administrative Requirements, 



Cost Principles, and Audit Requirements For Federal Awards,” 2 CFR part 200, relating to 



allowable costs chargeable to the Funds and contractual requirements for nonprofit 



organizations, as applicable; and 



 



   (ii) the provisions of 24 CFR part 92, "HOME Investment Partnership 



Program," and incorporated sections of 2 CFR part 200, "Uniform Administrative Requirements, 



Cost Principles, and Audit Requirements For Federal Awards."  



 



ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS. 



 



 10.1 Generally.   



 



  (a) Borrower understands and agrees that it will be monitored by the City 



from time to time to assure compliance with all terms and conditions in this Agreement and all 



Laws.  Borrower acknowledges that, if and after Borrower acquires Control of the Site, the City 



may also conduct periodic on-site inspections of the Project.  Borrower must cooperate with the 



monitoring by the City and ensure full access to the Project and all information related to the 



Project as reasonably required by the City. 



 



  (b) Borrower must keep and maintain books, records and other documents 



relating to the receipt and use of all Funds, including all documents evidencing any Project 



Income and Project Expenses.  Borrower must maintain records of all income, expenditures, 



assets, liabilities, contracts, operations, tenant eligibility and condition of the Project.  All 



financial reports must be prepared and maintained in accordance with GAAP as in effect at the 



time of performance. 



 



  (c) Borrower must provide written notice of the replacement of its executive 



director, director of housing development, director of property management and/or any 



equivalent position within thirty (30) days after the effective date of such replacement. 



 



 10.2 Monthly Reporting.  Borrower must submit monthly reports (the “HOPE SF 



Monthly Project Update”) describing progress toward developing the Project with respect to 



obtaining necessary approvals from other City departments, procuring architects, consultants and 



contractors, changes in scope, cost or schedule and significant milestones achieved in the past 



month and expected to be achieved in the coming month.  The HOPE SF Monthly Project 



Update must be submitted by email until such time as the Project Completion Report is 



submitted to the City pursuant to Section 10.5 below. 



 



10.3  Additional HOPE SF Reporting. Borrower must submit reports (the “HOPE SF 



Data Report”). The HOPE SF Data Report must be in substantially the form attached as Exhibit 



G or as later modified during the Compliance Term. 
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 10.4 Annual Reporting.   



 



  (a) From and after the Completion Date, Borrower must file with the City 



annual report forms (the "Annual Monitoring Report") that include audited financial statements 



with an income and expense statement for the Project covering the applicable reporting period, a 



statement of balances, deposits and withdrawals from all Accounts, line item statements of 



Project Expenses, Project Income, Project Fees (if any), Residual Receipts and any Distributions 



made, evidence of required insurance, a description of marketing activities and a rent roll, no 



later than one hundred fifty (150) days after the end of Borrower's fiscal year.  The Annual 



Monitoring Report must be in substantially the form attached as Exhibit G or as later modified 



during the Compliance Term.  



 



  (b) If the source of Funds is Federal Funding, Borrower must also provide an 



annual accounting of program income, as defined in applicable federal regulations. 



 



 10.5 Capital Needs Assessment.  In accordance with the CNA Policy, Borrower must 



deliver to MOHCD an updated CNA every five (5) years after the Completion Date for approval.   



 



 10.6 Project Completion Report.  Within the specific time periods set forth below after 



the completion of rehabilitation or construction, the lease-up and/or permanent financing of the 



Project, as applicable, Borrower must provide to the City the reports listed below certified by 



Borrower to be complete and accurate.  Subsequent to the required submission of the reports 



listed below, Borrower must provide to the City information or documents reasonably requested 



by the City to assist in the City’s review and analysis of the submitted reports: 



 



  (a) within ninety (90) days after the Completion Date, a draft cost certification 



by an independent third party acceptable to the City (or other similar project audit performed by 



an independent certified public accountant or other audit required under the HOME Program) 



performed by an independent certified public accountant identifying the sources and uses of all 



Project funds including the Funds; 



 



  (b) compliance with all reporting requirements of the Workforce MOU within 



the time frames and in the forms required of the borrower by the Workforce MOU;;  



 



  (c) within ninety (90) days after seventy-five percent (75%) occupancy, and 



one hundred percent (100%) occupancy, respectively, a report on the lease-up of the Units 



including number of leases by race, ethnicity and single-headed household by gender, to the 



extent available, location of previous residence, and also indicating the Units by income 



category; and 



 



  (d) within ninety (90) days after the Completion Date, a report demonstrating 



compliance with all requirements regarding relocation, including the names of all individuals or 



businesses occupying the Site on the date of the submission of the application for Funds, those 



moving in after that date, and those occupying the Site upon completion of the Project.  
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  (e) within one hundred-eighty (180) days after the Completion Date, and if 



the Project has used Federal Funds, a report demonstrating compliance with all requirements 



regarding HUD Section 3, including documentation of total labor hours worked on the Project, 



total Section 3 hours worked, total wages paid, total Section 3 wages paid, and the names of all 



individuals employed to comply with the Section 3 and Section 3 goals, including the total hours 



worked for each individual and total wages paid to each individual. 



 



 10.7 Response to Inquiries.  At the request of the City, its agents, employees or 



attorneys, Borrower must respond promptly and specifically to questions relating to the income, 



expenditures, assets, liabilities, contracts, operations and condition of the Project, the status of 



any mortgage encumbering the Project and any other requested information with respect to 



Borrower or the Project. 



 



 10.8 Delivery of Records.  At the request of the City, made through its agents, 



employees, officers or attorneys, Borrower must provide the City with copies of each of the 



following documents, certified in writing by Borrower to be complete and accurate: 



 



  (a) all tax returns filed with the United States Internal Revenue Service, the 



California Franchise Tax Board and/or the California State Board of Equalization on behalf of 



Borrower and any general partner or manager of Borrower;  



 



  (b) all certified financial statements of Borrower and, if applicable, its general 



partner or manager, the accuracy of which must be certified by an auditor satisfactory to the 



City; and 



 



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



and occupancy of the Site. 



 



 10.9 Access to the Project and Other Project Books and Records.  In addition to 



Borrower's obligations under Sections 2.4, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6 and 10.7 and any 



other obligations to provide reports or maintain records in any City Document, Borrower agrees 



that duly authorized representatives of the City will have:  (a) access to the Project throughout 



the Compliance Term to monitor the progress of work on the Project and compliance by 



Borrower with the terms of this Agreement; and (b) access to and the right to inspect, copy, audit 



and examine all books, records and other documents Borrower is required to keep at all 



reasonable times, following reasonable notice, for the retention period required under 



Section 10.9.  



 



 10.10 Records Retention.  Borrower must retain all records required for the periods 



required under applicable Laws, including 24 CFR Section 92.508. 
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ARTICLE 11 USE OF INCOME FROM OPERATIONS. 



 



 11.1 Project Operating Account.   



 



 (a) Borrower must deposit all Project Income promptly after receipt into a segregated 



depository account (the "Project Operating Account") established exclusively for the Project.  



Withdrawals from the Project Operating Account may be made only in accordance with the 



provisions of this Agreement and the approved Annual Operating Budget, as it may be revised 



from time to time with the City's approval.  Borrower may make withdrawals from the Project 



Operating Account solely for the payment of Project Expenses and Project Fees.  Withdrawals 



from the Project Operating Account (including accrued interest) for other purposes may be made 



only with the City's express prior written approval. 



 



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



Income deposited into and withdrawn from the Project Operating Account and the use of Project 



Income.  Borrower must provide copies of the records to the City upon request. 



 



ARTICLE 12 REQUIRED RESERVES.   



 



 12.1 Replacement Reserve Account.   



 



  (a) Commencing no later than the Conversion Date, or any other date the City 



designates in writing, Borrower must establish or cause to be established a segregated interest-



bearing replacement reserve depository account (the "Replacement Reserve Account").  On or 



before the 15th day of each month following establishment of the Replacement Reserve Account, 



Borrower must make monthly deposits from Project Income into the Replacement Reserve 



Account in the amount necessary to meet the requirements of this Section.  The City may review 



the adequacy of deposits to the Replacement Reserve Account periodically and require 



adjustments as it deems necessary. 



 



  (b) Monthly deposits must equal the lesser of: (i) 1/12th of 0.6% of 



Replacement Cost; or (ii) 1/12th of the following amount: $78,500.   



 



After the Project's first five (5) years of operation, Borrower may request adjustments every five 



(5) years based on its most recently approved CNA.  



    (c) Borrower may withdraw funds from the Replacement 



Reserve Account solely to fund capital improvements for the Project, such as replacing or 



repairing structural elements, furniture, fixtures or equipment of the Project that are reasonably 



required to preserve the Project.  Borrower may not withdraw funds (including any accrued 



interest) from the Replacement Reserve Account for any other purpose without the City's prior 



written approval.  
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 12.2 Operating Reserve Account. 



 



  (a) Commencing no later than the Conversion Date, or any other date the City 



designates in writing, Borrower must establish or cause to be established a segregated interest-



bearing operating reserve depository account (the "Operating Reserve Account") by depositing 



funds in an amount equal to twenty-five percent (25%) of the approved budget for Project 



Expenses for the first full year of operation of the Project.  The City may review the adequacy of 



deposits to the Operating Reserve Account periodically and require adjustments as it deems 



necessary. 



 



  (b) No less than annually after establishing the Operating Reserve Account 



and continuing until the Compliance Term has expired, Borrower must make additional deposits, 



if necessary, to bring the balance in the Operating Reserve Account to an amount equal to 



twenty-five percent (25%) of the prior year's actual Project Expenses.as allowable by Project 



Income. 



 



  (c) Borrower may withdraw funds from the Operating Reserve Account solely 



to alleviate cash shortages resulting from unanticipated and unusually high maintenance 



expenses, seasonal fluctuations in utility costs, abnormally high vacancies and other expenses 



that vary seasonally or from month to month in the Project.  Borrower may not withdraw funds 



(including any accrued interest) from the Operating Reserve Account for any other purpose 



without the City's prior written approval.  



  



ARTICLE 13 DISTRIBUTIONS. 



 



 13.1 Definition.  "Distributions" refers to cash or other benefits received as Project 



Income from the operation of the Project and available to be distributed to Borrower or any party 



having a beneficial interest in the Project, but does not include reasonable payments for property 



management, asset management or other services performed in connection with the Project.   



 



 13.2 Conditions to Distributions.  The 20-Year Cash Flow Proforma attached hereto as 



Exhibit B-2 includes projections of annual Distributions.  Exhibit B-2 is not intended to impose 



limits on the amounts to be annually distributed.  Distributions for a particular fiscal year may be 



made only following: (a) City approval of the Annual Monitoring Report submitted for that year; 



(b) the City's determination that Borrower is not in default under this Agreement or any other 



agreement entered into with the City and County of San Francisco or the City for the Project; and 



(c) the City's determination that the amount of the proposed Distribution satisfies the conditions 



of this Agreement.  The City will be deemed to have approved Borrower's written request for 



approval of a proposed Distribution unless the City delivers its disapproval or request for more 



information to Borrower within thirty (30) business days after the City's receipt of the request for 



approval. 



 



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



circumstances: 
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  (a) when a written notice of default has been issued by any entity with an 



equitable or beneficial interest in the Project and the default is not cured within the applicable 



cure periods; or 



 



  (b) when the City determines that Borrower or Borrower's management agent 



has failed to comply with this Agreement; or 



 



  (c) if required debt service on all loans secured by the Project and all 



operating expenses have not been paid current; or 



 



  (d) if the Replacement Reserve Account, Operating Reserve Account or any 



other reserve account required for the Project is not fully funded under this Agreement; or 



 



  (e) if the Loan is to be repaid from Residual Receipts, Borrower failed to 



make a payment when due on a Payment Date and the sum remains unpaid; or 



 



  (f) during the pendency of an uncured Event of Default (including Borrower's 



failure to provide its own funds at any time the City determines the Loan is out of balance) under 



any City Document. 



 



 13.4 Borrower's Use of Residual Receipts for Development.  To the extent that making 



a Distribution is not inconsistent with any other financing agreement for the Project, and subject 



to the limitations in this Article, with the City’s prior written approval Borrower may retain a 



portion of Residual Receipts in lieu of using them to repay the Loan in an amount consistent with 



the Residual Receipts Policy attached hereto as Exhibit P.   Borrower acknowledges that the 



City may withhold its consent to a Distribution in any year in which Residual Receipts are 



insufficient to meet Borrower's payment obligations under the Note. 



 



ARTICLE 14 SYNDICATION PROCEEDS. 



 



 14.1 Distribution and Use.  If Borrower is a limited partnership or limited liability 



company, and unless otherwise approved by the City in writing, Borrower must allocate, 



distribute and pay or cause to be allocated, distributed and paid all net syndication proceeds and 



all loan and grant funds as specified in the Table.  Borrower must notify the City of the receipt 



and disposition of any net syndication proceeds received by Borrower during the term of this 



Agreement.   



 



ARTICLE 15 DEVELOPER FEES.   



 



 15.1 Amount.  The City has approved the payment of development fees from the Loan 



to the Developer in an amount not to exceed  Two Million Two Hundred Thousand and No/100 



Dollars ($2,200,000.00) for developing the Project (“Developer Fees”), subject to the Developer 



Fee Policy and the terms and conditions set forth in full in the Developer Fee Agreement 



between the City and Developer.  
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 15.2 Fee Payment Schedule.  Developer will receive payment of the Developer Fees 



pursuant to Section 2(b) of the Developer Fee Agreement. 



 



ARTICLE 16 TRANSFERS. 



 



 16.1 Permitted Transfers/Consent.  Borrower may not cause or permit any voluntary 



transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership 



interests in Borrower, or lease or permit a sublease on all or any part of the Project, other than:  



(a) leases, subleases or occupancy agreements to occupants of Units and/or Commercial Space in 



the Project; or (b) security interests for the benefit of lenders securing loans for the Project as 



approved by the City on terms and in amounts as approved by City in its reasonable discretion. 



Any other transfer, assignment, encumbrance or lease without the City's prior written consent 



will be voidable and, at the City's election, constitute an Event of Default under this Agreement.  



The City's consent to any specific assignment, encumbrance, lease or other transfer will not 



constitute its consent to any subsequent transfer or a waiver of any of the City's rights under this 



Agreement. 



 



ARTICLE 17 INSURANCE AND BONDS; INDEMNITY. 



 



 17.1 Borrower's Insurance.  Subject to approval by the City's Risk Manager of the 



insurers and policy forms, Borrower must obtain and maintain, or cause to be obtained and 



maintained, insurance and bonds as set forth in Exhibit L from the date the Deed of Trust is 



recorded in the Recorder’s Office of San Francisco County until the expiration of the 



Compliance Term at no expense to the City.  



 



17.2 Borrower's Indemnity Obligations.  Borrower must indemnify, protect, defend 



and hold harmless each of the Indemnitees from and against any and all Losses arising out of:  



(a) any default by Borrower in the observance or performance of any of Borrower's obligations 



under the City Documents (including those covenants set forth in Article 18 below); (b) any 



failure of any representation by Borrower to be correct in all respects when made; (c) from and 



after the date Borrower acquires Control of the Site, injury or death to persons or damage to 



property or other loss occurring on or in connection with the Site or the Project, whether caused 



by the negligence or any other act or omission of Borrower or any other person or by negligent, 



faulty, inadequate or defective design, building, construction, rehabilitation or maintenance or 



any other condition or otherwise; (d) from and after the date Borrower acquires Control of the 



Site, any claim of any surety in connection with any bond relating to the construction or 



rehabilitation of any improvements or offsite improvements; (e) any claim, demand or cause of 



action, or any action or other proceeding, whether meritorious or not, brought or asserted against 



any Indemnitee that relates to or arises out of the City Documents, the Loan, the Site (from and 



after the date Borrower acquires Control of the Site) or the Project or any transaction 



contemplated by, or the relationship between Borrower and the City or any action or inaction by 



the City under, the City Documents; (f) the occurrence, from and after the date Borrower 



acquires Control of the Site, until the expiration of the Compliance Term, of any Environmental 



Activity or any failure of Borrower or any other person to comply with all applicable 



Environmental Laws relating to the Project or the Site; (g) the occurrence, after the Compliance 



Term, of any Environmental Activity resulting directly or indirectly from any Environmental 
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Activity occurring from and after the date Borrower acquires Control of the Site and before the 



expiration of the Compliance Term; (h) any liability of any nature arising from Borrower’s 



contest of or relating to the application of any Law, including any contest permitted under 



Sections 9.1, 9.2 and 18.2; or (i) any claim, demand or cause of action, or any investigation, 



inquiry, order, hearing, action or other proceeding by or before any Governmental Agency, 



whether meritorious or not, that directly or indirectly relates to, arises from or is based on the 



occurrence or allegation of any of the matters described in clauses (a) through (h) above, 



provided that no Indemnitee will be entitled to indemnification under this Section for matters 



caused solely by its own gross negligence or willful misconduct.   



 



 17.3 Duty to Defend.  Borrower acknowledges and agrees that its obligation to defend 



the Indemnitees under Section 17.2:  (a) is an immediate obligation, independent of its other 



obligations hereunder; (b) applies to any Loss which actually or potentially falls within the scope 



of Section 17.2, regardless of whether the allegations asserted in connection with such Loss are 



or may be groundless, false or fraudulent; and (c) arises at the time the Loss is tendered to 



Borrower by the Indemnitee and continues at all times thereafter.  In the event any action or 



proceeding is brought against an Indemnitee by reason of a claim arising out of any Loss for 



which Borrower has indemnified the Indemnitees, upon written notice, Borrower must answer 



and otherwise defend the action or proceeding using counsel approved in writing by the 



Indemnitee at Borrower's sole expense.  Each Indemnitee will have the right, exercised in its sole 



discretion, but without being required to do so, to defend, adjust, settle or compromise any claim, 



obligation, debt, demand, suit or judgment against the Indemnitee in connection with the matters 



covered by this Agreement.  The Indemnitee must give Borrower prompt notice of any Loss and 



Borrower has the right to defend, settle and compromise any such Loss; provided, however, that 



the Indemnitee has the right to retain its own counsel at the expense of Borrower if 



representation of such Indemnitee by the counsel retained by Borrower would be inappropriate 



due to conflicts of interest between such Indemnitee and Borrower.  An Indemnitee’s failure to 



notify Borrower promptly of any Loss does not relieve Borrower of any liability to such 



Indemnity under Section 17.2, unless such failure materially impairs Borrower’s ability to 



defend such Loss.  Borrower must seek the Indemnified Party's prior written consent to settle or 



compromise any Loss if Borrower contends that such Indemnitee shares in liability with respect 



thereto. 



 



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



insurance requirements under this Agreement. 



 



 17.5 Survival.  The provisions of this Section will survive the repayment of the Loan 



and/or termination of this Agreement. 



 



ARTICLE 18 HAZARDOUS SUBSTANCES. 



 



 18.1 Intentionally Omitted.  



 



 18.2 Covenant.  Unless the City otherwise consents in writing, at all times from and 



after the date of this Agreement, at its sole expense, Borrower must:  (a) comply with all 



applicable Environmental Laws relating to the Site and the Project, and not engage in or 
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otherwise permit the occurrence of any Environmental Activity in violation of any applicable 



Environmental Laws or that is not customary and incidental to the intended use of the Site, 



provided that nothing contained in this Section will prevent Borrower from contesting, in good 



faith and by appropriate proceedings, any interpretation or application of Environmental Laws; 



and provided further that prior to the date Borrower acquires Control of the Site, compliance 



under 18.2(a) shall only apply to activities of Borrower or Borrower’s agents, employees, 



contractors and invitees in connection with the Site and the Project, and (b) deliver to the City 



notice of the discovery by Borrower of any event rendering any representation contained in this 



Section incorrect in any respect promptly following Borrower's discovery.  



 



ARTICLE 19 DEFAULT. 



 



 19.1 Event of Default.  Any material breach by Borrower of any covenant, agreement, 



provision or warranty contained in this Agreement or in any of the City Documents that remains 



uncured upon the expiration of any applicable notice and cure periods contained in any City 



Document will constitute an "Event of Default," including the following: 



 



  (a) Borrower fails to make any payment required under this Agreement within 



ten (10) days after the date when due; or  



 



  (b) Any lien is recorded against all or any part of the Site or the Project 



without the City's prior written consent, whether prior or subordinate to the lien of the Deed of 



Trust or Declaration of Restrictions, and the lien is not removed from title or otherwise remedied 



to the City's satisfaction within thirty (30) days after Borrower's receipt of written notice from 



the City to cure the default, or, if the default cannot be cured within a 30-day period, Borrower 



will have sixty (60) days to cure the default, or any longer period of time deemed necessary by 



the City, provided that Borrower commences to cure the default within the 30-day period and 



diligently pursues the cure to completion; or  



 



  (c) Borrower fails to perform or observe any other term, covenant or 



agreement contained in any City Document, and the failure continues for thirty (30) days after 



Borrower's receipt of written notice from the City to cure the default, or, if the default cannot be 



cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or any 



longer period of time deemed necessary by the City, provided that Borrower commences to cure 



the default within the 30-day period and diligently pursues the cure to completion; or  



 



  (d) Any representation or warranty made by Borrower in any City Document 



proves to have been incorrect in any material respect when made; or 



 



  (e) If and after Borrower acquires Control of the Site, All or a substantial or 



material portion of the improvements on the Site is damaged or destroyed by fire or other 



casualty, and the City has determined upon restoration or repair that the security of the Deed of 



Trust has been impaired or that the repair, restoration or replacement of the improvements in 



accordance with the requirements of the Deed of Trust is not economically practicable or is not 



completed within two (2) years of the receipt of insurance proceeds; or all or a substantial or 



material portion of the improvements is condemned, seized or appropriated by any non-City 
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Governmental Agency or subject to any action or other proceeding instituted by any non-City 



Governmental Agency for any purpose with the result that the improvements cannot be operated 



for their intended purpose; or  



 



  (f) Borrower is dissolved or liquidated or merged with or into any other 



entity; or, if Borrower is a corporation, partnership, limited liability company or trust, Borrower 



ceases to exist in its present form and (where applicable) in good standing and duly qualified 



under the laws of the jurisdiction of formation and California for any period of more than ten 



(10) days; or, if Borrower is an individual, Borrower dies or becomes incapacitated; or all or 



substantially all of the assets of Borrower are sold or otherwise transferred except as permitted 



under Section 16.1; or 



 



  (g) Without the City's prior written consent, Borrower assigns or attempts to 



assign any rights or interest under any City Document, whether voluntarily or involuntarily, 



except as permitted under Section 16.1; or 



 



  (h) Without the City's prior written consent, Borrower voluntarily or 



involuntarily assigns or attempts to sell, lease, assign, encumber or otherwise transfer all or any 



portion of the ownership interests in Borrower or of its right, title or interest in the Project or the 



Site except as permitted under Article 16; or 



 



  (i) Without the City’s prior written consent, Borrower transfers, or authorizes 



the transfer of, funds in any Account required or authorized under this Agreement; or 



 



  (j) If and after Borrower acquires Control of the Site, Either the Deed of Trust 



or the Declaration of Restrictions ceases to constitute a valid and indefeasible perfected lien on 



the Site and improvements, subject only to Permitted Exceptions; or  



 



  (k) Borrower is subject to an order for relief by the bankruptcy court, or is 



unable or admits in writing its inability to pay its debts as they mature or makes an assignment 



for the benefit of creditors; or Borrower applies for or consents to the appointment of any 



receiver, trustee or similar official for Borrower or for all or any part of its property (or an 



appointment is made without its consent and the appointment continues undischarged and 



unstayed for sixty (60) days); or Borrower institutes or consents to any bankruptcy, insolvency, 



reorganization, arrangement, readjustment of debt, dissolution, custodianship, conservatorship, 



liquidation, rehabilitation or similar proceeding relating to Borrower or to all or any part of its 



property under the laws of any jurisdiction (or a proceeding is instituted without its consent and 



continues undismissed and unstayed for more than sixty (60) days); or any judgment, writ, 



warrant of attachment or execution or similar process is issued or levied against the Site, the 



improvements or any other property of Borrower and is not released, vacated or fully bonded 



within sixty (60) days after its issue or levy; or  



 



  (l) Any material adverse change occurs in the financial condition or 



operations of Borrower, such as a loss of services funding or rental subsidies, that has a material 



adverse impact on the Project; provided that, if the Borrower provides an alternate funding 
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source to cover a loss of funding or rental subsidy that is reasonably satisfactory to the City, a 



material adverse impact shall not be deemed to have occurred; or 



 



  (m) Borrower fails to make any payments or disbursements required to bring 



the Loan in balance after the City determines that the Loan is out of balance; or 



 



 (n) Before a certificate of occupancy or equivalent certification is issued for 



the Project, Borrower ceases rehabilitation or construction of the Project for a period of twenty 



five (25) consecutive calendar days, and the cessation is not excused under Section 19.3; or 



 



  (o) Borrower is in default of its obligations with respect to the Ground Lease, 



but only after the Ground Lease has been executed, or any funding obligation (other than the 



Loan) for the Project, and the default remains uncured following the expiration of any applicable 



cure periods; or 



 



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



into with the City and County of San Francisco, and the default remains uncured following the 



expiration of any applicable cure periods. 



 



 19.2 Remedies.  During the pendency of an uncured Event of Default, the City may 



exercise any right or remedy available under this Agreement or any other City Document or at 



law or in equity.  All of the City’s rights and remedies following an Event of Default are 



cumulative, including: 



 



  (a) The City at its option may declare the unpaid principal balance of the 



Note, together with default interest as provided in the Note and any other charges due under the 



Note and the other City Documents, immediately due and payable without protest, presentment, 



notice of dishonor, demand or further notice of any kind, all of which Borrower expressly 



waives.   



 



  (b) The City at its option may terminate all commitments to make 



Disbursements or to release the Site from the Deed of Trust or Declaration of Restrictions, or, 



without waiving the Event of Default, the City may determine to make further Disbursements or 



to release all or any part of the Site from the Deed of Trust or Declaration of Restrictions upon 



terms and conditions satisfactory to the City in its sole discretion. 



 



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



City's reasonable discretion. 



 



  (d) The City, either directly or through an agent or court-appointed receiver, 



may take possession of the Project and enter into contracts and take any other action the City 



deems appropriate to complete or construct all or any part of the improvements, subject to 



modifications and changes in the Project the City deems appropriate. 
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  (e) The City may apply to any court of competent jurisdiction for specific 



performance, or an injunction against any violation, of this Agreement or for any other remedies 



or actions necessary or desirable to correct Borrower's noncompliance with this Agreement. 



 



  (f) Upon the occurrence of an Event of Default described in Section 19.1(k), 



the unpaid principal balance of the Note, together with default interest as provided in the Note 



and any other charges due under the Note and the other City Documents, will become due and 



payable automatically. 



 



  (g) All costs, expenses, charges and advances of the City in exercising its 



remedies or to protect the Project will be deemed to constitute a portion of the principal balance 



of the Note, even if it causes the principal balance to exceed the face amount of the Note, unless 



Borrower reimburses the City within ten (10) days of the City’s demand for reimbursement. 



 



 19.3 Force Majeure.  The occurrence of any of the following events will excuse 



performance of any obligations of the City or Borrower rendered impossible to perform while the 



event continues: strikes; lockouts; labor disputes; acts of God; inability to obtain labor, materials 



or reasonable substitutes for either; governmental restrictions, regulations or controls; judicial 



orders; enemy or hostile governmental actions; civil commotion; fire or other casualty and other 



causes beyond the control of the party obligated to perform.  The occurrence of a force majeure 



event will excuse Borrower's performance only in the event that Borrower has provided notice to 



the City within thirty (30) days after the occurrence or commencement of the event or events, 



and Borrower's performance will be excused for a period ending thirty (30) days after the 



termination of the event giving rise to the delay. 



 



ARTICLE 20 REPRESENTATIONS AND WARRANTIES. 



 



 20.1 Borrower Representations and Warranties.  As a further inducement for the City 



to enter into this Agreement, Borrower represents and warrants as follows:   



 



  (a) The execution, delivery and performance of the City Documents will not 



contravene or constitute a default under or result in a lien upon assets of Borrower under any 



applicable Law, any Charter Document of Borrower or any instrument binding upon or affecting 



Borrower, or any contract, agreement, judgment, order, decree or other instrument binding upon 



or affecting Borrower. 



 



  (b) When duly executed, the City Documents will constitute the legal, valid 



and binding obligations of Borrower.  Borrower hereby waives any defense to the enforcement 



of the City Documents related to alleged invalidity of the City Documents. 



 



  (c) No action, suit or proceeding is pending or threatened that might affect 



Borrower or the Project adversely in any material respect. 



 



  (d) Borrower is not in default under any agreement to which it is a party, 



including any lease of real property. 
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  (e) None of Borrower, Borrower's principals or Borrower's general contractor 



has been suspended or debarred by the Department of Industrial Relations or any Governmental 



Agency, nor has Borrower, any of its principals or its general contractor been suspended, 



disciplined or prohibited from contracting with any Governmental Agency.  Further, Borrower 



certifies that neither it nor any of its principals is listed by the General Services Administration 



as debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 



Agreement Date.  In addition, Borrower will review the list to ensure that any contractor or 



subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, 



ineligible or voluntarily excluded from participating in federal programs and activities in 



addition to obtaining the certification of each contractor or subcontractor whose bid is accepted. 



 



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



committed sources of financing for the Project, are sufficient to complete the Project in 



accordance with this Agreement. 



 



  (g) All statements and representations made by Borrower in connection with 



the Loan remain true and correct as of the date of this Agreement. 



 



  (h) The Borrower is duly organized and in good standing under applicable 



laws of the State of California and is qualified to do business in the City and County of San 



Francisco.  



 



ARTICLE 21 NOTICES. 



 



 21.1 Written Notice.  All notices required by this Agreement must be made in 



writing and may be communicated by personal delivery, by a nationally recognized courier that 



obtains receipts, facsimile (if followed within one (1) business day by first class mail) or by 



United States certified mail, postage prepaid, return receipt requested.  Delivery will be deemed 



complete as of the earlier of actual receipt (or refusal to accept proper delivery) or five (5) days 



after mailing, provided that any notice that is received after 5 p.m. on any day or on any 



weekend or holiday will be deemed to have been received on the next succeeding business day.  



Notices must be addressed as follows: 



 



 To the City:  Mayor’s Office of Housing and Community Development 



    1 South Van Ness Avenue, 5th Floor 



    San Francisco, CA   94103 



    Attn:  Director 



 



 To Borrower:  BRIDGE Housing Corporation 



    600 California Street #900 



San Francisco, CA   94108 



    Attn: ________________ 



 



or any other address a party designates from time to time by written notice sent to the other party 



in manner set forth in this Section. 
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 21.2 Required Notices.  Borrower agrees to provide notice to the City in accordance 



with Section 21.1 of the occurrence of any change or circumstance that:  (a) will have an adverse 



effect on the physical condition or intended use of the Project; (b)  causes the Loan to be out of 



balance; or (c) will have a material adverse effect on Borrower's operation of the Property or 



ability to repay the Loan. 



 



ARTICLE 22 GENERAL PROVISIONS. 



 



 22.1 Subordination.  The Deed of Trust may be subordinated to other financing 



secured by and used for development of the Project (in each case, a "Senior Lien"), but only if 



MOHCD determines in its sole discretion that subordination is necessary to secure adequate 



acquisition, construction, rehabilitation and/or permanent financing to ensure the viability of the 



Project. Following review and approval by MOHCD and approval as to form by the City 



Attorney's Office, the Director of MOHCD or his/her successor or designee will be authorized to 



execute any approved subordination agreement without the necessity of any further action or 



approval.  



 



 22.2 No Third Party Beneficiaries.  Nothing contained in this Agreement, nor any act 



of the City, may be interpreted or construed as creating the relationship of third party 



beneficiary, limited or general partnership, joint venture, employer and employee, or principal 



and agent between the City and Borrower or Borrower's agents, employees or contractors.   



 



 22.3 No Claims by Third Parties.  Nothing contained in this Agreement creates or 



justifies any claim against the City by any person or entity with respect to the purchase of 



materials, supplies or equipment, or the furnishing or the performance of any work or services 



with respect to the Project.  Borrower must include this requirement as a provision in any 



contracts for the development of the Project. 



 



 22.4 Entire Agreement.  This Agreement and its Exhibits incorporate the terms of all 



agreements made by the City and Borrower with regard to the subject matter of this Agreement.  



No alteration or variation of the terms of this Agreement will be valid unless made in writing and 



signed by the parties hereto.  No oral understandings or agreements not incorporated herein will 



be binding on the City or Borrower.   



 



 22.5 City Obligations.  The City's sole obligation under this Agreement is limited to 



providing the Funds as described in this Agreement, up to the Funding Amount.  Under no 



circumstances, including breach of this Agreement, will the City be liable to Borrower for any 



special or consequential damages arising out of actions or failure to act by the City in connection 



with any of the City Documents. Notwithstanding the foregoing, the City, subject to the 



budgetary discretion of the City’s Board of Supervisors is using good faith best efforts to provide 



funding for the Project consistent with the processes contained in Exhibit O of the Development 



Agreement. 



 



 22.6 Borrower Solely Responsible.  Borrower is an independent contractor with the 



right to exercise full control of employment, direction, compensation and discharge of all 



persons assisting in the performance contemplated under this Agreement.  Borrower is solely 











 



 45   



responsible for:  (a) its own acts and those of its agents, employees and contractors and all 



matters relating to their performance, including compliance with Social Security, withholding 



and all other Laws governing these matters and requiring that contractors include in each 



contract that they will be solely responsible for similar matters relating to their employees; 



(b) any losses or damages incurred by Borrower, any of its contractors or subcontractors and the 



City and its officers, representatives, agents and employees on account of any act, error or 



omission of Borrower in the performance of this Agreement or any other City Document and the 



development and operation of the Project; and (c) all costs and expenses relating to Borrower's 



performance of obligations under the City Documents, the delivery to the City of documents, 



information or items under or in connection with any of the City Documents and taxes, fees, 



costs or other charges payable in connection with the execution, delivery, filing and/or recording 



of any City Document or document required under any City Document.   



 



 22.7 No Inconsistent Agreements.  Borrower warrants that it has not executed and will 



not execute any other agreement(s) with provisions materially contradictory or in opposition to 



the provisions of this Agreement.   



 



 22.8 Inconsistencies in City Documents.  In the event of any conflict between the terms 



of this Agreement and any other City Document, the terms of this Agreement control unless 



otherwise stated; provided, however, that any provision in this Agreement in conflict with any 



Law will be interpreted subject to that Law. 



 



 22.9 Governing Law.  This Agreement is governed by California law without regard to 



its choice of law rules. 



 



 22.10 Joint and Several Liability.  If Borrower consists of more than one person or 



entity, each is jointly and severally liable to the City for the faithful performance of this 



Agreement. 



 



 22.11 Successors.  Except as otherwise limited herein, the provisions of this Agreement 



bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators, 



legal representatives, successors and assigns.  This provision does not relieve Borrower of its 



obligation under the City Documents to obtain the City's prior written consent to any assignment 



or other transfer of Borrower's interests in the Loan, the Site or the ownership interests in 



Borrower. 



 



 22.12 Attorneys' Fees.  If any legal action is commenced to enforce any of the terms of 



this Agreement or rights arising from any party's actions in connection with this Agreement, the 



prevailing party will have the right to recover its reasonable attorneys' fees (including allocated 



fees of the City Attorney's Office) and costs of suit from the other party, whether incurred in a 



judicial, arbitration, mediation or bankruptcy proceeding or on appeal.  For the purposes of this 



Agreement, reasonable fees of attorneys in the City Attorney's office will be based on the fees 



regularly charged by private attorneys with the equivalent number of years of experience in the 



subject matter of law for which the City Attorney's services were rendered, who practice in the 



City of San Francisco in law firms with approximately the same number of attorneys as 
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employed by the City Attorney's Office.  An award of attorneys' fees and costs will bear interest 



at the default rate under the Note from the date of the award until paid. 



 



 22.13 Severability.  The invalidity or unenforceability of any one or more provisions of 



this Agreement will in no way affect any other provision. 



 



 22.14 Time.  Time is of the essence in this Agreement.  Whenever the date on which an 



action must be performed falls on a Saturday, Sunday or federal holiday, the date for 



performance will be deemed to be the next succeeding business day. 



 



 22.15 Further Assurances.  Borrower agrees to:  (a) pursue in an effective and 



continuous manner; (b) use best efforts to achieve; and (c) take all actions reasonably required by 



the City from time to time to confirm or otherwise carry out the purpose of this Agreement. 



 



 22.16 Binding Covenants.  The provisions of the City Documents constitute covenants 



running with the land and will be binding upon Borrower and Borrower's successors and assigns, 



and all parties having or acquiring any right, title or interest in whatever form, including 



leasehold interests (other than Tenants and approved commercial tenants), in or to any part of the 



Property, except that the same will terminate and become void automatically at the expiration of 



the Compliance Term of this Agreement.  Any attempt to transfer any right, title or interest in the 



Property in violation of these covenants will be void. 



 



 22.17 Consent.  Except as expressly provided otherwise, whenever consent or approval 



of a party is required in any City Document, that party agrees not to withhold or delay its consent 



or approval unreasonably. 



 



 22.18 Counterparts.  This Agreement may be executed in any number of counterparts, 



all of which will constitute but one agreement. 



 



22.19 Borrower’s Personnel.  The Project shall be implemented only by competent 



personnel under the direction and supervision of Borrower. 



 



 22.20 Borrower’s Board of Directors.  Borrower, or Borrower’s manager or general 



partner, as applicable, shall at all times be governed by a legally constituted and fiscally 



responsible board of directors.  Such board of directors shall meet regularly and maintain 



appropriate membership, as established in the bylaws and other governing documents of 



Borrower, Borrower’s manager or Borrower’s general partner, as applicable, and shall adhere to 



applicable provisions of federal, state and local laws governing nonprofit corporations.  Such 



board of directors shall exercise such oversight responsibility with regard to this Agreement as is 



necessary to ensure full and prompt performance by Borrower of its obligations under this 



Agreement. 



 



22.21 City's Recourse.  The City's recourse against Borrower following an Event of 



Default is limited as set forth more specifically in the Note. 
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 22.22 Exhibits.  The following exhibits are attached to this Agreement and incorporated 



by reference: 



 



 EXHIBITS 



 



A Schedules of Income and Rent Restrictions 



B-1 Table of Sources and Uses of Funds 



B-2 Annual Operating Budget 



B-3 20-Year Cash Flow Proforma 



C Form of Tenant Income Certification 



D Interagency Workforce MOU 



E Governmental Requirements 



F Lobbying/Debarment Certification Form  



G Form of Annual Monitoring Report  



H Tenant Selection Plan Policy  



I MOHCD Tenant Screening Criteria Policy 



J Developer Fee Policy 



K Hold Harmless Policy 



L Insurance Requirements  



M Intentionally Omitted 



N Intentionally Omitted  



O MOHCD Commercial Underwriting Guidelines 



P MOHCD Residual Receipts Policy 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 



California as of the date first written above. 



 



THE CITY: 



 



CITY AND COUNTY OF SAN 



FRANCISCO, a municipal corporation 



 



 



 



By:        



 London N. Breed 



 Mayor 



 



 



 



By:        



 Eric D. Shaw, Director 



 Mayor’s Office of Housing and     



            Community Development 



 



 



APPROVED AS TO FORM: 



 



DAVID CHIU 



City Attorney 



 



 



 



By:        



 Deputy City Attorney 



 



    



BORROWER: 



 



POTRERO HOUSING ASSOCIATES II, L.P., 



a California limited partnership 



 



 



By: Potrero Housing II LLC, a California limited 



liability company, its general partner 



 



By: BRIDGE Housing Corporation, a California 



nonprofit public benefit corporation, its sole 



member/manager 



 



 



 



By: ____________________________ 



Name:        



Title:        
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EXHIBIT A 



Schedules of Income and Rent Restrictions 



 



1. Income and Rent Restrictions.  Except as otherwise provided in Sections 3 and 4 



below, with the exception of two Unit reserved for the manager and staff of the Project, 



Units in the Project will at all times be rented only to tenants who qualify as Qualified 



Household at initial occupancy, specifically: 



 



Unit 
Size 



No. of 
Units 



Maximum Income 
Level 



1 BR 11 30% of Median Income 



2 BR 19 30% of Median Income 



3 BR 15 30% of Median Income 



4 BR 4 30% of Median Income 



1 BR 29 50% of Median Income 



2 BR 34 50% of Median Income 



3 BR 36 50% of Median Income 



4 BR 7 50% of Median Income 



2 BR 1 Manager’s Unit -  
60% of Median Income 



3 BR 1 Manager’s Unit 



 



One hundred seventeen (117), Units must be rented at all times to tenants holding RAD, 



Section 8 vouchers or certificates or an equivalent rental subsidy program as long as these 



subsidies are available. These Units will be set aside at initial lease up as replacement 



units for Existing Tenants. 



 



 2. Rent and Utilities.  Except as otherwise provided in Sections 3 and 4 below, the 



total amount for rent and utilities (with the maximum allowance for utilities determined 



by the San Francisco Housing Authority) charged to a Qualified Tenant may not exceed 



the greater of: 



 



(a) thirty percent (30%) of the applicable maximum income level, adjusted for 



household size, provided that: 



 



(i) Rents may be adjusted annually, subject to the limitations below; 



or 



   



(ii) as applicable, the maximum restricted rent authorized for such Unit 



by the applicable HUD rental subsidy. 



 



(b) Rents for all Units may be increased once annually by the amount which 



corresponds to the percentage increase of the annual change in Median 



Income. 



(c) with the City's prior written approval, rent increases for Units 



exceeding the amounts permitted under Section 2(b)  may be permitted once annually in 
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order to recover increases in approved Project Expenses, provided that: (i) in no event 



may single or aggregate increases exceed ten percent (10%) per year unless such an 



increase is contemplated in a City-approved temporary relocation plan or is necessary due 



to the expiration of Section 8 or other rental subsidies; and (ii) Rents for each Unit may in 



no event exceed the maximum Rent permitted under Section 2(a).  City approval for such 



Rent increases that are necessary to meet all approved Project Expenses shall not be 



unreasonably withheld. 



 



(d) For any Qualified Household participating in a Rent or operating 



subsidy program where the Rent charged is calculated as a percentage of household 



income, adjustments to Rent charged may be made according to the rules of the relevant 



subsidy program. There is no limit on the increase/decrease in Rent charged under this 



provision, as long as it does not exceed the maximum Rent permitted under Section 2(a). 



There is no limit on the number of Rent adjustments that can be made in a year under this 



provision. 



 



(e) For any Qualified Household that becomes ineligible to continue 



participating in a rent or operating subsidy program, there is no limit on the increase in 



Rent charged as long as it does not exceed the maximum Rent permitted under Section 



2(a).  



 



(f) Unless prohibited under any applicable Laws, including without 



limitation Section 42 of the Internal Revenue Code of 1986, as amended, if the household 



income of a Qualified Household exceeds the maximum permissible income during 



occupancy of a Unit, then, upon no less than thirty (30) days' prior written notice to the 



Household or as otherwise required under the Household's lease or occupancy agreement, 



Borrower may adjust the charges for Rent for the previously Qualified Household to be 



equal to thirty percent (30%) of the Household's adjusted household income.  Rents 



charged under this provision may exceed the Maximum Rent permitted under Section 



2(a). 



 



(g) Existing tenants shall remain subject to Rents not to exceed thirty 



percent (30%) of their income level, but shall not be subject to any income restrictions. 



 



(h) Except as otherwise provided for above, Rents may only be 



increased consistent with a calculation based on the MOHCD AMI formula. 



 



3. Notwithstanding the foregoing, and subject to the terms of the HUD Use 



Agreement, if the PBV Program or RAD Program project-based rental assistance is 



terminated or substantially reduced, the occupancy restrictions set forth in this 



Declaration may be adjusted, but only to the minimum extent required for Project 



financial feasibility, as determined by MOHCD, in its reasonable discretion in 



accordance with substantially similar underwriting criteria used by MOHCD to evaluate 



the Project's financial feasibility prior to the Agreement Date, and in any event not to 



exceed sixty percent (60%) of area median income, as published by TCAC (the “TCAC 



Median Income” and the monthly rent paid by the Qualified Households may not exceed 
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(a) thirty percent (30%) of sixty percent (60%) of TCAC Median Income (b) less utility 



allowance. On an annual basis, Borrower will convert the TCAC Median Income and 



maximum rent to the corresponding published MOHCD maximum income level and 



maximum rent level, respectively, and provide MOHCD with supporting documentation. 



In such event, MOHCD shall use good faith efforts to meet with the Borrower, within 



fifteen (15) days after Borrower's written request, and determine any rent increase within 



sixty (60) days after Borrower's initial written request to meet.  In the event of a conflict 



or inconsistency between the foregoing requirements and HUD Requirements (during 



such time that the HUD Requirements are in effect), the HUD Requirements shall be 



controlling. 



 



4. Notwithstanding anything to the contrary contained herein, for all Units, for so 



long as the RAD Documents and PBV HAP Contract are in effect, Borrower shall also 



comply with all RAD Requirements, PBV Requirements and the applicable provisions as 



set forth in more detail in the Administrative Plan with respect to Tenants and leasing 



restrictions, including but not limited to the following: 



 



a) Borrower shall not subject any Existing Tenants to rescreening, 



income eligibility, or income targeting provisions. For example, a Unit with a household 



that is over-income at time of conversion shall continue to be treated as RAD Assisted 



Unit, and once that remaining household moves out, the Unit must be leased to a 



Qualified Household in accordance with this Declaration.  Nothing in this subsection 



shall be deemed to prohibit Borrower from obtaining income certifications from the 



Existing Tenants, in accordance with the requirements of TCAC; provided, however, in 



no event shall such income certification be used to deny or otherwise impair the Existing 



Tenants' rights to return to, and occupy, a Unit in the Project in accordance with the 



Relocation Plan or the RAD Program; 



 



b) Any Existing Tenants that may need to be temporarily relocated to 



facilitate rehabilitation or construction will have a right to return to a Unit once 



rehabilitation or construction is completed or voluntarily accept an offer to permanently 



relocate in accordance with the Uniform Relocation Assistance Act; 



 



c) Borrower must renew all Tenant leases upon lease expiration, 



unless good cause for refusing renewal exists. This provision must be incorporated into 



each Tenant lease; 



 



d) If an Existing Tenant’s tenant-paid portion of monthly rent 



increases by more than the greater of 10% or $25 purely as a result of the RAD 



conversion, the rent increase must be phased in pursuant to the percentage increases 



allowed by the RAD Program.  Borrower and City acknowledge that such increase 



complies with the policy set forth in the Administrative Plan specifying the circumstances 



under which an increase will be phased in; 



e) Borrower must provide Tenants with the right to establish and 



operate a resident organization for the purpose of addressing issues related to their living 



environment.  Borrower shall provide $25 per occupied Unit per year for resident 
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education, organizing around tenancy issues and training activities, of which at least $15 



per occupied Unit per year must be provided to a legitimate resident association if one 



exists at the Site and/or, to the extent permitted by the HUD Requirements, used for 



outreach activities in support of residents and resident organizations.  In addition, all net 



income from laundry and vending machines at the Site must be provided to support the 



operations of the resident organization; and 



 



f) Borrower shall comply with certain additional requirements 



regarding notice of termination of the lease and regarding grievance process hearings, all 



as may be further set forth in a Tenant lease rider to be provided by HUD prior to, or in 



conjunction with, Loan closing.  



 



g) Notwithstanding anything to the contrary contained herein, 



Borrower hereby acknowledges and agrees that, in accordance with the HUD Use 



Agreement, the Tenant protections requirements set forth in this Section 3 shall apply to 



Tenants residing in any Unit, regardless of whether the Unit is a RAD-Assisted Unit or a 



PBV-Assisted Unit.   



 



 



 



 











 



 Exhibit B-1  



 



EXHIBIT B-1 



Table of Sources and Uses of Funds 



 











 



 Exhibit B-2  



 



EXHIBIT B-2 



Annual Operating Budget 











 



 Exhibit B-3  



 



EXHIBIT B-3 



20-Year Cash Flow Proforma 



[This Proforma must include the same line items as the Annual Operating Budget shown 



in Exhibit B-2.] 



 











 



 Exhibit C  



EXHIBIT C 



Tenant Income Certification Form 



 



[To be attached.] 
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EXHIBIT D 



Interagency Workforce MOU 
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EXHIBIT E 



Governmental Requirements 



 



1. Prevailing Wages and Working Conditions.  Any undefined, initially-



capitalized term used in this Section shall have the meaning given to such term in San 



Francisco Administrative Code Section 6.1.  Every contract for the rehabilitation or 



construction of housing assisted with Funds must contain a provision requiring (1) 



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 (2) 



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),  



(collectively, “Prevailing Wage Requirements”).  The Prevailing Wage Requirements of 



this Section apply to all laborers and mechanics employed in the development of the 



Project, including portions other than the assisted Units.  Borrower agrees to cooperate 



with the City in any action or proceeding against a Contractor or Subcontractor that fails 



to comply with the Prevailing Wage Requirements.  If applicable, Borrower must 



include, and require its Contractors and Subcontractors (regardless of tier) to include, the 



Prevailing Wage Requirements and the agreement to cooperate in City enforcement 



actions in any Construction Contract with specific reference to San Francisco 



Administrative Code Chapter 6. 



 



2. Environmental Review.  The Project must meet the requirements of the 



National Environmental Policy Act of 1969 (42 U.S.C. § 4321), related authorities listed 



at 24 CFR Section 51.100 and parts 50 and 58 and the California Environmental Quality 



Act (Cal. Pub. Res. Code §§ 2100 et seq.) and implementing regulations. 



 



3. Conflict of Interest.  



 



  (a) Except for approved eligible administrative or personnel costs, no 



employee, agent, consultant, officer or official of Borrower or the City who exercises or 



has exercised any function or responsibilities with respect to activities assisted by Funds, 



in whole or in part, or who is in a position to participate in a decision-making process or 



gain inside information with regard to such activities, may obtain a financial interest in or 



benefit from the activities assisted under this Agreement, or have an interest, direct or 



indirect, in any contract, subcontract or agreement with respect thereto, or in the proceeds 



thereunder either for himself/herself or for those with whom he/she has family or 



business ties, during his/her tenure and for one year thereafter.  In order to carry out the 



purpose of this Section, Borrower must incorporate, or cause to be incorporated, in all 



contracts, subcontracts and agreements relating to activities assisted under the 



Agreement, a provision similar to that of this Section.  Borrower will be responsible for 



obtaining compliance with conflict of interest provisions by the parties with whom it 



contracts and, in the event of a breach, Borrower must take prompt and diligent action to 



cause the breach to be remedied and compliance to be restored. 
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  (b) Borrower represents that it is familiar with the provisions of CFR 



§ 84.42, Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the San 



Francisco Campaign and Governmental Conduct Code, and Sections 1090 through 1097 



and 87100 et seq. of the California Government Code, all of which relate to prohibited 



conflicts of interest in connection with government contracts.  Borrower certifies that it 



knows of no facts that constitute a violation of any of these provisions and agrees to 



notify the City immediately if Borrower at any time obtains knowledge of facts 



constituting a violation. 



 



  (c) In the event of any violation of the conflict of interest prohibitions, 



Borrower agrees that the City may refuse to consider any future application for funding 



from Borrower or any entity related to Borrower until the violation has been corrected to 



the City's satisfaction, in the City's sole discretion. 



 



4. Disability Access.  Borrower must comply with all applicable disability 



access Laws, including the Americans With Disabilities Act (42 U.S.C. §§ 1201 et seq.), 



Section 504 of the Rehabilitation Act (29 U.S.C. § 794) and the Fair Housing 



Amendments Act (42 U.S.C. §§ 3601 et seq.).  Borrower is responsible for determining 



which disability access Laws apply to the Project, including those applicable due to the 



use of Funds.  In addition, before occupancy of the Project, Borrower must provide to the 



City a written reasonable accommodations policy that indicates how Borrower will 



respond to requests by disabled individuals for accommodations in Units and common 



areas of the Project. 



 



5. Lead-Based Paint.  Borrower must satisfy the requirements of Chapter 36 



of the San Francisco Building Code ("Work Practices for Exterior Lead-Based Paint") 



and the Lead-Based Paint Poisoning Prevention Act (42 U.S.C. §§ 4821 et seq.) and 



implementing regulations at 24 CFR part 35.  Borrower must also comply with the 



provisions contained in 17 CCR 350000 et seq., and 8 CCR 1532.1 and all other 



applicable Laws governing lead-based hazards. 



 



6. Relocation.  Borrower must meet any applicable requirements of the 



California Relocation Assistance Act (Cal. Gov. Code §§ 7260 et seq.) and implementing 



regulations in Title 25, Chapter 6 of the California Administrative Code in addition to the 



Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 



(42 U.S.C. §§ 4601 et seq.) and implementing regulations at 49 CFR part 24, the 



requirements of 24 CFR § 92.353 (Displacement, relocation, and acquisition) and similar 



Laws. 



 



7. Low-Income Hiring Requirements.  The use of Funds triggers compliance 



with certain hiring requirements imposed by the City's First Source Hiring Ordinance 



(S.F. Admin. Code Chapter 83), as incorporated into MOHCD's Section 3 Plan.  To 



ensure compliance with those requirements, Borrower must include the provisions 



attached as Exhibit D in its contract with the general contractor for the Project.  



Borrower will be responsible to the City for ensuring compliance with the requirements 



listed on Exhibit D.  
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8. Non-Discrimination in City Contracts and Benefits Ordinance. 



 



  (a) Borrower Shall Not Discriminate.  In the performance of this 



Agreement, Borrower agrees not to discriminate against any employee, City and County 



employee working with Borrower or any subcontractor, applicant for employment with 



Borrower or any subcontractor, or against any person seeking accommodations, 



advantages, facilities, privileges, services or membership in all business, social or other 



establishments or organizations operated by Borrower on the basis of the fact or 



perception of a person's race, color, creed, religion, national origin, ancestry, age, sex, 



sexual orientation, gender identity, domestic partner status, marital status, height, weight, 



disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), 



or association with members of such protected classes, or in retaliation for opposition to 



discrimination against such classes.  



 



  (b) Subcontracts.  Borrower shall incorporate by reference in all 



subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San 



Francisco Administrative Code.  Borrower’s failure to comply with the obligations in this 



subsection shall constitute a material breach of this Agreement. 



 



  (c) Non-Discrimination in Benefits.  Borrower does not as of the date 



of this Agreement and will not during the term of this Agreement, in any of its operations 



in San Francisco or where the work is being performed for the City or elsewhere within 



the United States, discriminate in the provision of bereavement leave, family medical 



leave, health benefits, membership or membership discounts, moving expenses, pension 



and retirement benefits or travel benefits, as well as any benefits other than the benefits 



specified above, between employees with domestic partners and employees with spouses, 



and/or between the domestic partners and spouses of such employees, where the domestic 



partnership has been registered with a governmental entity pursuant to state or local law 



authorizing such registration, subject to the conditions set forth in Section 12B.2(b) of the 



San Francisco Administrative Code. 



 



  (d) Condition to Contract. As a condition to this Agreement, Borrower 



shall execute the "Chapter 12B Declaration: Nondiscrimination in Contracts and 



Benefits" form (Form CMD-12B-101) with supporting documentation and secure the 



approval of the executed form by the San Francisco Contract Monitoring Division. 



 



  (e) Incorporation of Administrative Code Provisions by Reference.  



The provisions of Chapters 12B ("Nondiscrimination in Contracts") and 12C 



("Nondiscrimination in Property Contracts") of the San Francisco Administrative Code 



are incorporated in this Section by reference and made a part of this Agreement as though 



fully set forth herein.  Borrower shall comply fully with and be bound by all of the 



provisions that apply to this Agreement under such Chapters of the Administrative Code, 



including the remedies provided in such Chapters.  Without limiting the foregoing, 



Borrower understands that pursuant to Sections 12B.2(h) and 12C.3(g) of the San 



Francisco Administrative Code, a penalty of $50 for each person for each calendar day 
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during which such person was discriminated against in violation of the provisions of this 



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



Borrower. 



 



9. MacBride Principles.  Pursuant to San Francisco Administrative Code 



Section 12F.5, City urges companies doing business in Northern Ireland to move towards 



resolving employment inequities, and encourages such companies to abide by the 



MacBride Principles.  The City urges San Francisco companies to do business with 



corporations that abide by the MacBride Principles. By signing below, the person 



executing this agreement on behalf of Borrower acknowledges and agrees that he or she 



has read and understood this Section. 



 



10. Tropical Hardwood & Virgin Redwood Ban.  Pursuant to § 804(b) of the 



San Francisco Environment Code, City urges all grantees and borrowers not to import, 



purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood 



product, virgin redwood or virgin redwood wood product. 



 



11. Preservative-Treated Wood Containing Arsenic.  Borrower may not 



purchase preservative-treated wood products containing arsenic until the Deed of Trust 



has been fully reconveyed unless an exemption from the requirements of Chapter 13 of 



the San Francisco Environment Code is obtained from the Department of Environment 



under Section 1304 of the Code.  The term "preservative-treated wood containing 



arsenic" shall mean wood treated with a preservative that contains arsenic, elemental 



arsenic, or an arsenic copper combination, including, but not limited to, chromated 



copper arsenate preservative, ammoniacal copper zinc arsenate preservative, or 



ammoniacal copper arsenate preservative.  Borrower may purchase preservative-treated 



wood products on the list of environmentally preferable alternatives prepared and 



adopted by the Department of the Environment.  This provision does not preclude 



Borrower from purchasing preservative-treated wood containing arsenic for saltwater 



immersion.  The term "saltwater immersion" shall mean a pressure-treated wood that is 



used for construction purposes or facilities that are partially or totally immersed in 



saltwater. 



 



12. Submitting False Claims; Monetary Penalties.  Any borrower, grantee, 



contractor, subcontractor or consultant who submits a false claim shall be liable to the 



City for the statutory penalties set forth in that section.  A borrower, grantee, contractor, 



subcontractor or consultant will be deemed to have submitted a false claim to the City if 



the borrower, grantee, contractor, subcontractor or consultant:  



 



  (a) knowingly presents or causes to be presented to an officer or 



employee of the City a false claim or request for payment or approval;  



 



  (b) knowingly makes, uses or causes to be made or used a false record 



or statement to get a false claim paid or approved by the City;  
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  (c) conspires to defraud the City by getting a false claim allowed or 



paid by the 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 the City; or 



 



  (e) is a beneficiary of an inadvertent submission of a false claim to the 



City, subsequently discovers the falsity of the claim, and fails to disclose the false claim 



to the City within a reasonable time after discovery of the false claim. 



 



13. Sunshine Ordinance. 



 



  (a) Borrower acknowledges and agrees that this Agreement and the 



Application Documents are subject to Section 67.24(e) of the San Francisco 



Administrative Code, which provides that contracts, including this Agreement, grantee's 



bids, responses to Requests for Proposals (RFPs) and all other records of communications 



between City and persons or entities seeking contracts, shall be open to inspection 



immediately after a contract has been awarded.  Nothing in such Section 67.24(e) (as it 



exists on the date hereof) requires the disclosure of a private person’s or organization’s 



net worth or other proprietary financial data submitted for qualification for a contract or 



other benefit until and unless that person or organization is awarded the contract or 



benefit.  All information provided by Borrower that is covered by such Section 67.24(e) 



(as it may be amended from time to time) will be made available to the public upon 



request. Further, Borrower specifically agrees to conduct any meeting of its governing 



board that addresses any matter relating to the Project or to Borrower's performance 



under this Agreement as a passive meeting.  Further, Borrower specifically agrees that 



any meeting of the governing body of its general partner/manager that addresses any 



matter relating to the Project or to Borrower's performance under this Agreement will be 



conducted as a passive meeting. 



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



  (c) In accordance with the Citizen's Right to Know Act of 1998 (S. F. 



Admin. Code Chapter 79), no officer, department, board or commission of the City may 



approve a City Project, as defined in Chapter 79, unless a sign has been posted on the 



applicable property at least fifteen (15) days before approval.  A City Project is a project 



that involves new construction, a change in use or a significant expansion of an existing 



use where the City funding for the project is $50,000 or more.  If the Loan will be used 



for a City Project, this Agreement will not become effective until fifteen (15) days 



following the posting of the requisite sign, or, in the alternative, thirty (30) days 



following the delivery of written notices to residents and owners within 300 feet of the 



Site, and the City will have the right to nullify or revoke this Agreement without cost or 
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liability of any sort whatsoever at any time before that date.  If Borrower believes that 



this Agreement relates to a City Project and that the requisite sign has not been posted, 



Borrower must notify the City so that the City may determine the applicability of 



Chapter 79, and, if necessary, post the requisite sign. 



 



14. Prohibition on Use of Public Funds for Political Activities.  Borrower shall 



comply with San Francisco Administrative Code Chapter 12G, which prohibits funds 



appropriated by the City for this Agreement from being expended to participate in, 



support, or attempt to influence any political campaign for a candidate or for a ballot 



measure. Borrower is subject to the enforcement and penalty provisions in Chapter 12G. 



 



15. Nondisclosure of Private Information.  Borrower has read and agrees to 



the terms set forth in San Francisco Administrative Code Sections 12.M.2, 



"Nondisclosure of Private Information", and 12M.3, “Enforcement” of Administrative 



Code Chapter 12M, “Protection of Private Information,” which are incorporated herein as 



if fully set forth.  Borrower agrees that any failure of Borrower to comply with the 



requirements of Section 12M.2 of this Chapter shall be a material breach of the 



Agreement.  In such an event, in addition to any other remedies available to it under 



equity or law, the City may terminate the Agreement, bring a false claim action against 



Borrower pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar 



Borrower. 



16. Graffiti Removal.  Graffiti is detrimental to the health, safety and welfare 



of the community in that it promotes a perception in the community that the laws 



protecting public and private property can be disregarded with impunity. This perception 



fosters a sense of disrespect of the law that results in an increase in crime; degrades the 



community and leads to urban blight; is detrimental to property values, business 



opportunities and the enjoyment of life; is inconsistent with the City's property 



maintenance goals and aesthetic standards; and results in additional graffiti and in other 



properties becoming the target of graffiti unless it is quickly removed from public and 



private property.  Graffiti results in visual pollution and is a public nuisance. Graffiti 



must be abated as quickly as possible to avoid detrimental impacts on the City and 



County and its residents, and to prevent the further spread of graffiti.   



 (a) Borrower shall remove all graffiti from any real property owned or 



leased by Borrower in the City and County of San Francisco within forty eight (48) hours 



of the earlier of Borrower's (a) discovery or notification of the graffiti or (b) receipt of 



notification of the graffiti from the Department of Public Works.  This section is not 



intended to require a Borrower to breach any lease or other agreement that it may have 



concerning its use of the real property.  The term "graffiti" means any inscription, word, 



figure, marking or design that is affixed, marked, etched, scratched, drawn or painted on 



any building, structure, fixture or other improvement, whether permanent or temporary, 



including by way of example only and without limitation, signs, banners, billboards and 



fencing surrounding construction sites, whether public or private, without the consent of 



the owner of the property or the owner's authorized agent, and which is visible from the 



public right-of-way.  "Graffiti" shall not include: (1) any sign or banner that is authorized 



by, and in compliance with, the applicable requirements of the San Francisco Public 
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Works Code, the San Francisco Planning Code or the San Francisco Building Code; or 



(2) any mural or other painting or marking on the property that is protected as a work of 



fine art under the California Art Preservation Act (California Civil Code Sections 987 et 



seq.) or as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 



U.S.C. §§ 101 et seq.).  



 (b) Any failure of Borrower to comply with this section of this 



Agreement shall constitute an Event of Default of this Agreement. 



 



17. Resource-Efficient Building Ordinance.  Borrower acknowledges that the 



City and County of San Francisco has enacted San Francisco Environment Code Chapter 



7 relating to resource-efficient City buildings and resource-efficient pilot projects.  



Borrower hereby agrees it shall comply with the applicable provisions of such code 



sections as such sections may apply to the Property. 



 



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



 
 (a) Borrower agrees to comply fully with and be bound by all of the 
provisions of Chapter 12T “City Contractor/Subcontractor Consideration of Criminal 
History in Hiring and Employment Decisions,” of the San Francisco Administrative Code 
(Chapter 12T), including the remedies provided, and implementing regulations, as may 
be amended from time to time. The provisions of Chapter 12T are incorporated by 
reference and made a part of this Agreement as though fully set forth herein.  The text of 
the Chapter 12T is available on the web at www.sfgov.org/olse/fco.  A partial listing of 
some of Borrower’s obligations under Chapter 12T is set forth in this Section.  Borrower 
is required to comply with all of the applicable provisions of 12T, irrespective of the 
listing of obligations in this Section.  Capitalized terms used in this Section and not 
defined in this Agreement shall have the meanings assigned to such terms in Chapter 
12T. 
 
 (b) The requirements of Chapter 12T shall only apply to a Borrower’s or 
Subcontractor’s operations to the extent those operations are in furtherance of the 
performance of this Agreement, shall apply only to applicants and employees who would 
be or are performing work in furtherance of this Agreement, shall apply only when the 
physical location of the employment or prospective employment of an individual is 
wholly or substantially within the City of San Francisco, and shall not apply when the 
application in a particular context would conflict with federal or state law or with a 
requirement of a government agency implementing federal or state law.  
 
 (c) Borrower shall incorporate by reference in all subcontracts the provisions 
of Chapter 12T, and shall require all subcontractors to comply with such provisions.  
Borrower’s failure to comply with the obligations in this subsection shall constitute a 
material breach of this Agreement. 
 
 (d) Borrower or Subcontractor shall not inquire about, require disclosure of, 
or if such information is received base an Adverse Action on an applicant’s or potential 
applicant for employment, or employee’s: (1) Arrest not leading to a Conviction, unless 
the Arrest is undergoing an active pending criminal investigation or trial that has not yet 
been resolved; (2) participation in or completion of a diversion or a deferral of judgment 
program; (3) a Conviction that has been judicially dismissed, expunged, voided, 
invalidated, or otherwise rendered inoperative; (4) a Conviction or any other adjudication 











 



Exhibit E 
Page 8 



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. 
 
 (e) Borrower or Subcontractor shall not inquire about or require applicants, 
potential applicants for employment, or employees to disclose on any employment 
application the facts or details of any conviction history, unresolved arrest, or any matter 
identified in subsection 16.16(d), above.  Borrower or Subcontractor shall not require 
such disclosure or make such inquiry until either after the first live interview with the 
person, or after a conditional offer of employment.  
 
 (f) Borrower or Subcontractor shall state in all solicitations or advertisements 
for employees that are reasonably likely to reach persons who are reasonably likely to 
seek employment to be performed under this Agreement, that the Borrower or 
Subcontractor will consider for employment qualified applicants with criminal histories 
in a manner consistent with the requirements of Chapter 12T. 
 
 (g) Borrower and Subcontractors shall post the notice prepared by the Office 
of Labor Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous 
place at every workplace, job site, or other location under the Borrower or 
Subcontractor’s control at which work is being done or will be done in furtherance of the 
performance of this Agreement.  The notice shall be posted in English, Spanish, Chinese, 
and any language spoken by at least 5% of the employees at the workplace, job site, or 
other location at which it is posted. 
 
 (h) Borrower understands and agrees that if it fails to comply with the 
requirements of Chapter 12T, the City shall have the right to pursue any rights or 
remedies available under Chapter 12T, including but not limited to, a penalty of $50 for a 
second violation and $100 for a subsequent violation for each employee, applicant or 
other person as to whom a violation occurred or continued, termination or suspension in 
whole or in part of this Agreement. 
 



19. Food Service Waste Reduction Requirements.  Borrower agrees to comply 



fully with and be bound by all of the provisions of the Food Service Waste Reduction 



Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the 



remedies provided, and implementing guidelines and rules.  The provisions of Chapter 16 



are incorporated herein by reference and made a part of this Agreement as though fully 



set forth.  This provision is a material term of this Agreement.  By entering into this 



Agreement, Borrower agrees that if it breaches this provision, City will suffer actual 



damages that will be impractical or extremely difficult to determine; further, Borrower 



agrees that the sum of one hundred dollars ($100) liquidated damages for the first breach, 



two hundred dollars ($200) liquidated damages for the second breach in the same year, 



and five hundred dollars ($500) liquidated damages for subsequent breaches in the same 



year is reasonable estimate of the damage that City will incur based on the violation, 



established in light of the circumstances existing at the time this Agreement was made.  



Such amount shall not be considered a penalty, but rather agreed monetary damages 



sustained by City because of Borrower’s failure to comply with this provision. 



 



20. Bottled Drinking Water.  Unless exempt, Borrower agrees to comply fully 



with and be bound by all of the provisions of the San Francisco Bottled Water Ordinance, 
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as set forth in San Francisco Environment Code Chapter 24, including the administrative 



fines, remedies, and implementing regulations provided therein, as the same may be 



amended from time to time.  The provisions of Chapter 24 are incorporated herein by 



reference and made a part of this Agreement as though fully set forth.  
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Lobbying/Debarment Certification Form 



 



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



 



1. No federal appropriated funds have been paid or will be paid, by or on behalf of the 



undersigned, to any person for influencing or attempting to influence an officer or employee 



of any agency, a member of Congress, an officer or employee of Congress, or an employee 



of a member of Congress in connection with the awarding of any federal contract, the making 



of any federal grant, the making of any federal loan, the entering into of any cooperative 



agreement and the extension, continuation, renewal, amendment or modification of any 



federal contract, grant, loan or cooperative agreement. 



 



2. If any funds other than federal appropriated funds have been paid or will be paid to any 



person for influencing or attempting to influence an officer or employee of any agency, a 



member of Congress, an officer or employee of Congress or an employee of a member of 



Congress in connection with this federal contract, grant, loan or cooperative agreement, the 



undersigned shall complete and submit Standard Form-LLL, “Disclosure of Lobbying 



Activities,” in accordance with its instructions. 



 



 



This lobbying certification is a material representation of fact upon which reliance was placed 



when this transaction was made or entered into.  Submission of this certification is a prerequisite 



for making or entering into this transaction imposed under Section 1352, Title 31, U.S. Code.  



Any person who fails to file the required certification shall be subject to a civil penalty of not less 



than $10,000 and not more than $100,000 for such failure. 



 



3. Neither the undersigned nor its principals is listed by the General Services Administration as 



debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 



Agreement Date.  The undersigned will review the list to ensure that any contractor or 



subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, 



ineligible or voluntarily excluded from participating in federal programs and activities and 



will obtain the certification of each contractor or subcontractor whose bid is accepted that 



such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily 



excluded from participating in federal programs and activities. 



 



[NAME OF BORROWER]: 



 



BY: ___________________________________ 



 



NAME: ___________________________________ 



 



TITLE: ___________________________________ 



 



DATE: ___________________________________ 
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Form of Annual Monitoring Report 



 



[To be attached]
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EXHIBIT H 



Tenant Selection Plan Policy 



 



This policy is in addition to the obligations to comply with applicable federal, state and local 



civil rights laws, including laws pertaining to reasonable accommodation and limited English 



proficiency (LEP),1 and the applicable provision of the Violence Against Women Act, Pub. 



Law 109-62 (January 5, 2006), as amended.   



 



Application Process 



 



• Application Materials.  MOHCD shall provide an application to be used prior to the 



housing lottery. The housing provider agrees to use this application to determine lottery 



eligibility. The housing provider’s written and/or electronic application materials should: 



o outline the screening criteria that the housing provider will use; 



o be in compliance with San Francisco Police Code Article 49 or the Fair Chance 



Ordinance,  



o outline how an applicant may request a modification of the admission process 



and/or a change in admission policies or practices as a reasonable 



accommodation;   



o be written in language that is clear and readily understandable, 



 . 



• First Interview.  In accordance with the housing provider policies, an initial interview is 



required to assess each applicant’s minimum eligibility requirements for housing units. 



All applicants shall be offered the opportunity for an interview in lottery rank order.   



• Second Interview.  Before issuing a denial, the housing provider should consider 



offering a second interview to resolve issues and inconsistencies, gather additional 



information, and assist as much as possible with a determination to admit the applicant.   



• Confidentiality.  All information provided will be kept confidential and be used only by 



the housing provider, the referring agency and the funding agency for the purpose of 



assisting and evaluating the applicant in the admission process. All applicant information 



shall be retained for 12 months after the final applicant interview. 



• Delays in the Process.  If delays have occurred or are likely to occur in the application 



and screening process or the process exceeds the housing provider’s normal timeline for 



application and screening, the housing provider must immediately inform the referring 



agency and the funding agency, of the status of the application, the reason for the delay 



and the anticipated time it will take to complete the application process.  



                                                 
1See for e.g., Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), 42 U.S.C. §§ 3601, et seq.; 24 C.F.R. 



Part 100; Title VI of the Civil Rights Act of 1964, 42 U.S.C. §§ 2000d-2000d-7; Executive Order 13,166, Improving 



Access to Services for Persons with Limited English Proficiency (August 11, 2000); Department of Housing and 



Urban Development Limited English Proficiency Guidance, 72 Fed. Reg. 2732 (Jan. 22, 2007); Section 504 of the 



Rehabilitation Act of 1973, 29 U.S.C. § 794; 24 C.F.R. Parts 8 and 9; Title II of the Americans with 



Disabilities Act of 1990, as amended; California Fair Employment and Housing Act, Gov’t Code §§ 12,955-



12,956.2; Unruh Civil Rights Act, Civil Code § 51; California Disabled Persons Act, Civil Code § 51.4; 



Dymally-Alatorre Bilingual Services Act, Gov’t Code §7290-7299.8; San Francisco Language Access Ordinance, 



No. 202-09 (April 14, 2009) 
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• Problems with the Referring Agency.  If at any point the housing provider has 



difficulty reaching or getting a response from the applicant and referring agency, the 



housing provider must immediately contact the referring agency, if possible, and the 



funding agency, DPH or HSA.  



• Limited English Proficiency Policy. Throughout the application process, the housing 



provider must comply with City policy for language access requirements for applicants 



with limited English proficiency. 



 



 



Reasonable Accommodation and Modification Policy 



 



Reasonable Accommodation: The application process should provide information about how an 



applicant may make a reasonable accommodation request.  At any stage in the admission 



process, an applicant may request a reasonable accommodation, if the applicant has a disability 



and as a result of the disability needs a modification of the provider’s rules, policies or practices, 



including a change in the way that the housing provider communicates with or provides 



information to the applicant that would give the applicant an equal chance to be selected by the 



housing provider to live in the unit.   



 



Reasonable Modification: Applicant may request a reasonable modification if he or she has a 



disability and as a result of the disability needs: 



o a physical change to the room or housing unit that would give the applicant an equal 



chance to live at the development and use the housing facilities or take part in 



programs on site; 



o a physical change in some other part of the housing site that would give the applicant 



an equal chance to live at the development and use the housing facilities or take part 



in programs on site. 



 



Response to Request: The housing provider shall respond to a request for reasonable 



accommodation or modification within ten (10) business days.  The response may be to grant, 



deny, or modify the request, or seek additional information in writing or by a meeting with the 



applicant.  The housing provider will work with the applicant and referring agency to determine 



if there are ways to accommodate the applicant.   



 



The housing provider shall grant the request if the provider determines that:  



o the applicant has a disability; 



o reasonable accommodation or modification is necessary because of the disability; and 



o the request is reasonable (i.e., does not impose an undue financial or administrative 



burden or fundamentally alter the nature of the housing program.) 



 



If the reasonable accommodation request is denied, the rejection must explain the reasons in 



writing.  If the denial of the reasonable accommodation request results in the applicant being 



denied admission to the unit, the provisions of the section on Notice of Denial and Appeal 



Process apply.   
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Notice of Denial and Appeal Process 



  



• The housing provider shall:  



o Hold a comparable unit for the household during the entire appeal process. 



o promptly send a written and electronic notice (to the addresses provided) to each 



applicant denied admission with a written and/or electronic copy to the referring 



agency and the funding agency.  The notice should: 



▪ list all the reasons for the rejection, including the particular conviction or 



convictions that led to the decision in cases where past criminal offenses 



were a reason for rejection; 



▪ explain how the applicant can request an in person appeal to contest the 



decision; 



▪ state that an applicant with a disability is entitled to request a reasonable 



accommodation to participate in the appeal;   



▪ inform the applicant that he or she is entitled to bring an advocate or 



attorney to the in person appeal; 



▪ provide referral information for local legal services and housing rights 



organizations; 



▪ describe the evidence that the applicant can present at the appeal;   



o give applicants denied admission a date within which to file the appeal, which 



shall be at least ten (10) business days from the date of the notice;  



o unless an extension is agreed to by the applicant and the housing provider, hold 



the appeal within ten (10) business days of the request for the appeal; 



o confine the subject of the appeal to the reason for denial listed in the notice;   



o give the applicant a chance to present documents and/or witnesses showing that 



he or she will be a suitable tenant; 



o have an impartial supervisor or manager from the housing provider, but who is 



not the person who made the initial decision or a subordinate of the person who 



made the initial decision, conduct the appeal;  



o within 5 business days of the in person appeal, provide the applicant with a 



written decision that states the reason for the decision and the evidence relied 



upon.  A copy of the written decision must be sent (electronically or otherwise) to 



the referring agency and the funding agency.   



 



• If the rejection is based on a criminal background check obtained from a tenant screening 



agency, the Fair Chance Ordinance imposes additional notice requirements. 
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Tenant Screening Criteria Policy 



 



The screening criteria and considerations outlined below encourage providers to “screen in” 



rather than “screen out” applicants.  These requirements are also designed to satisfy the 



requirements of San Francisco Police Code Article 49, Sections 4901-4920 or the Fair Chance 



Ordinance. This policy describes a minimum level of leniency; providers are encouraged to 



adopt less restrictive policies and processes whenever appropriate. For example, providers may 



opt not to review or consider applicant criminal records at all.  



 



Screening Criteria 



 



• Housing providers shall not automatically bar applicants who have a criminal record2 in 



recognition of the fact that past offenses do not necessarily predict future behavior, and 



many applicants with a criminal record are unlikely to re-offend.  



• Housing providers shall not consider: 



o arrests that did not result in convictions, except for an open arrest warrant;   



o convictions that have been expunged or dismissed under Cal. Penal Code § 



1203.4 or 1203.4a;3   



o juvenile adjudications. 



• Housing providers shall consider: 



o the individual circumstances of each applicant; and 



o the relationship between the offense, and  



▪ (1) the safety and security of other tenants, staff and/or the property; and  



▪ (2) mitigating circumstances such as those listed below.      



o only those offenses that occurred in the prior 7 years, except in exceptional 



situations, which must be documented and justified, such as where the housing 



provider staff is aware that the applicant engaged in violent criminal activity 



against staff, residents or community members and/or that the applicant 



intentionally submitted an application with materially false information regarding 



criminal activity.   



o mitigating factors, including, but not limited to:  



▪ (1) the seriousness of the offense;  



▪ (2) the age and/or circumstances of the applicant at the time of the offense;  



▪ (3) evidence of rehabilitation, such as employment, participation in a job 



training program, continuing education, participation in a drug or alcohol 



treatment program, or letters of support from a parole or probation officer, 



employer, teacher, social worker, medical professional, or community 



leader;  



                                                 
2 The policy recognizes that some housing may be subject to mandatory laws that require the exclusion of an 



applicant based upon certain types of criminal activity.   
3 The purpose of the statute is allow a petitioner to request a dismissal of the criminal accusations, a change in plea 



or setting aside of a verdict and to seek to have certain criminal records sealed or expunged and a release “from all 



penalties and disabilities resulting from the offense.” 
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▪ (4) if the offense is related to acts of domestic violence committed against 



the applicant;  



▪ (5) if the offense was related to a person’s disability. 
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Developer Fee Policy 



 



[To be attached] 
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Hold Harmless Policy 



 



[To be attached] 
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EXHIBIT L 



Insurance Requirements 



 



Subject to approval by the City's Risk Manager of the insurers and policy forms, 



Borrower must obtain and maintain, or caused to be maintained, the insurance and bonds as set 



forth below from the date of this Agreement or other applicable date set forth below throughout 



the Compliance Term at no expense to the City: 



 



1. Liability Insurance.  Borrower must obtain and maintain, or cause its contractors, 



subcontractors, property managers and/or agents, as appropriate for each, to obtain and maintain, 



insurance and bonds as follows: 



 



  (a) to the extent Borrower or its contractors and subcontractors have 



"employees" as defined in the California Labor Code, workers' compensation insurance with 



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



illness; 



 



  (b) commercial general liability insurance, with limits no less than Two 



Million Dollars ($2,000,000) combined single limit per occurrence and Four Million Dollars 



($4,000,000) annual aggregate limit for bodily injury and property damage, including coverage 



for contractual liability; personal injury; fire damage legal liability; advertisers' liability; owners' 



and contractors' protective liability; products and completed operations; broad form property 



damage; and explosion, collapse and underground (XCU) coverage during any period in which 



Borrower is conducting any activity on, alteration or improvement to the Site with risk of 



explosions, collapse, or underground hazards;  



 



  (c) business automobile liability insurance, with limits not less than One 



Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 



property damage, including owned, hired and non-owned auto coverage, as applicable; 



 



  (d) professional liability insurance of no less than Two Million Dollars 



($2,000,000) per claim and Four Million Dollars ($4,000,000) annual aggregate limit covering 



all negligent acts, errors and omissions of Borrower’s architects, engineers and surveyors.  If the 



professional liability insurance provided by the architects, engineers , or surveryors is “Claims 



made” coverage, Borrower shall assure that these minimum limits are maintained for no less than 



three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty 



Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and 



 



  (e) a crime policy or fidelity bond covering Borrower'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) as applicable, pollution liability and/or asbestos pollution liability 



covering the work being performed with a limit no less than Two Million Dollars ($2,000,000) 



per claim or occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy.  This 
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coverage shall be endorsed to include Non-Owned Disposal Site coverage.  This policy may be 



provided by the Borrower’s contractor, provided that the policy must be “claims made” coverage 



and Borrower must require Borrower’s contractor to maintain these minimum limits for no less 



than three (3) years beyond completion of the construction or remodeling. 



 



2. Property Insurance.  Borrower must maintain, or cause its contractors and 



property managers, as appropriate for each, to maintain, insurance and bonds as follows: 



 



(a) Prior to construction:  



 



(i)  Property insurance, excluding earthquake and flood, in the amount no 



less than One Hundred Percent (100%) of the replacement value of all improvements prior to 



commencement of construction and City property in the care, custody and control of the 



Borrower or its contractor, including coverage in transit and storage off-site; the cost of debris 



removal and demolition as may be made reasonably necessary by such perils, resulting damage 



and any applicable law, ordinance or regulation; start up, testing and machinery breakdown 



including electrical arcing; and with a deductible not to exceed Ten Thousand Dollars ($10,000) 



each loss, including the City and all subcontractors as loss payees. 



 



(b) During the course of construction: 



 



(i) Builder’s risk insurance, special form coverage, excluding earthquake 



and flood, for one hundred percent (100%) of the replacement value of all completed 



improvements and City property in the care, custody and control of the Borrower or its 



contractor, including coverage in transit and storage off-site; the cost of debris removal and 



demolition as may be made reasonably necessary by such covered perils, resulting damage and 



any applicable law, ordinance or regulation; start up, testing and machinery breakdown including 



electrical arcing, copy of the applicable endorsement to the Builder’s Risk policy, if the Builder’s 



Risk policy is issued on a declared-project basis; and with a deductible not to exceed Ten 



Thousand Dollars ($10,000) each loss, including the City and all subcontractors as loss payees.  



 



(ii)  Performance and payment bonds of contractors, each in the amount of 



One Hundred Percent (100%) of contract amounts, naming the City and Borrower as dual 



obligees or other completion security approved by the City in its sole discretion. 



 



(c) Upon completion of construction: 



(i)  Property insurance, excluding earthquake and flood, in the amount no 



less than One Hundred Percent (100%) of the replacement value of all completed improvements 



and City property in the care, custody and control of the Borrower or its contractor.  For 



rehabilitation/construction projects that are unoccupied by residential or commercial tenants, 



Tenant must obtain Property Insurance by the date that the project receives a Certificate of 



Substantial Completion. 



(ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Site that is used by 
Borrower for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent (100%) of the actual replacement value of such 
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machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($10,000) each 
loss, including the City as loss payee. 



 



The following notice is provided in accordance with the provisions of California Civil 



Code Section 2955.5:  Under California law, no lender shall require a borrower, as a condition of 



receiving or maintaining a loan secured by real property, to provide hazard insurance coverage 



against risks to the improvements on that real property in an amount exceeding the replacement 



value of the improvements on the property. 



 



3. Commercial Space.  Borrower must require that all nonresidential tenants' liability 



insurance policies include Borrower and the City as additional insureds, as their respective 



interests may appear.  Throughout the term of any lease of Commercial Space in the Project, 



Borrower must require commercial tenants to maintain insurance as follows: 



 



  (a) to the extent the tenant has "employees" as defined in the California Labor 



Code, workers' compensation insurance with employer's liability limits not less than One Million 



Dollars ($1,000,000) each accident; 



 



  (b) commercial general liability insurance, with limits not less than One 



Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 



property damage, including coverage for contractual liability; personal injury; advertisers' 



liability; including coverage for loss of income due to an insured peril for twelve (12) months; 



owners' and contractors' protective; broadform property damage; explosion, collapse and 



underground (XCU); products and completed operations coverage; 



 



  (c) business automobile liability insurance, with limits not less than One 



Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 



property damage, including owned, hired and non-owned auto coverage, as applicable; 



 



  (d) with respect to any tenant who has (or is required by Law to have) a liquor 



license and who is selling or distributing alcoholic beverages and/or food products on the leased 



premises, to maintain liquor and/or food products liability coverage with limits not less than One 



Million Dollars ($1,000,000), as appropriate; 



 



  (e) special form coverage insurance, including vandalism and malicious 



mischief, in the amount of 100% of the full replacement cost thereof, covering all furnishings, 



fixtures, equipment, leasehold improvements, alterations and property of every kind of the tenant 



and of persons claiming through the tenant; and 



 



  (f) full coverage plate glass insurance covering any plate glass on the 



commercial space. 
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4. General Requirements. 



 



   



(a) General and automobile liability policies of Borrower, contractors, 



commercial tenants and property managers must include the City, including its Boards, 



commissions, officers, agents and employees, as an additional insured by endorsement 



acceptable to the City.   



 



  (b) All policies required by this Agreement must be endorsed to provide no 



less than thirty (30) days' written notice to the City before cancellation or intended non-renewal 



is effective.  The endorsement must provide the City with the same rights as the named insured 



in the event of cancellation or intended non-renewal. 



 



  (c) With respect to any property insurance, Borrower hereby waives all rights 



of subrogation against the City to the extent of any loss covered by Borrower's insurance, except 



to the extent subrogation would affect the scope or validity of insurance. 



 



  (d) Approval of Borrower's insurance by the City will not relieve or decrease 



the liability of Borrower under this Agreement. 



 



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



providing that the City and its officers, agents and employees will not be liable for any required 



premium. 



 



  (f) The City reserves the right to require an increase in insurance coverage in 



the event the City determines that conditions show cause for an increase, unless Borrower 



demonstrates to the City’s satisfaction that the increased coverage is commercially unreasonable 



and unavailable to Borrower. 



 



  (g) All liability policies must provide that the insurance is primary to any 



other insurance available to the additional insureds with respect to claims arising out of this 



Agreement, and that insurance applies separately to each insured against whom claim is made or 



suit is brought and that an act of omission of one of the named insureds that would void or 



otherwise reduce coverage will not void or reduce coverage as to any other insured, but the 



inclusion of more than one insured will not operate to increase the insurer's limit of liability. 



 



  (h) Any policy in a form of coverage that includes a general annual aggregate 



limit or provides that claims investigation or legal defense costs are included in the general 



annual aggregate limit must be in amounts that are double the occurrence or claims limits 



specified above. 



 



  (i) All claims based on acts, omissions, injury or damage occurring or arising 



in whole or in part during the policy period must be covered.  If any required insurance is 



provided under a claims-made policy, coverage must be maintained continuously for a period 



ending no less than three (3) years after recordation of a notice of completion for builder's risk or 



the Compliance Term for general liability and property insurance. 
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  (j) Borrower must provide the City with copies of endorsements for each 



required insurance policy and make each policy available for inspection and copying promptly 



upon request. 



 



[IF THE ENVIRONMENTAL REPORTS SHOW THE PRESENCE OF, OR ACTIVITIES MAY 



CAUSE EXPOSURE TO, HAZARDOUS MATERIALS, SPECIAL COVERAGE WILL BE 



REQUIRED.  CHECK WITH RISK MANAGER.] 
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Exhibit M 



Deed of Trust 



 



[To be attached] 
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EXHIBIT N 



Declaration of Restrictions 



 



[To be attached] 
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EXHIBIT O 



Commercial Underwriting Guidelines 



 



[To be attached] 
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EXHIBIT P 



Residual Receipts Policy 



 



[To be attached] 
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