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Amendment of the .ole — 3/24/10
FILE NO. 100133 RESOLUTION NO. -

[Loan to the Community Center Project of San Francisco, Inc., at 1800 Market Street -

~ $157,500]

Resolution authorizing the City to make a $157,500 loan to the Community Center
Project of San Francisco, Inc., a California nonprofit public corporation, located at 1800
Market Street, and authorizing actions in the furtherance of this Resolution.

WHEREAS, The Community Center Project of San Francisco, Inc., a California
nonprofit public corporation ("CCP"), owns and operates the San Francisco LGBT Community
Center ("Cehter"), which is located at 1800 Market Street in San Francisco, California ("Real
Property"); and, |

WHEREAS, [n 2007, CCP obtained a $3,200,000 loan from First Republic Bank, a
Nevada corporation ("Bank"), as evidenced by a promissory note made by CCP in favor of
Bank and dated December 10, 2007 ("Original Bank Note"), and a Deed of Trust, Fixture
Filing, Assignment of Rents, and Security Agreement with Borrower as trustor and Bank as
beneficiary, recorded in the Official Records of San Francisco on December 31, 2007 aé
Document No. 2007-1513129 ("Bank Deed of Trust"). Copies of the Original Bank Note and
the Bank Deed of Trust are on file with the Clerk of the Board of Supervisors in File No.

100133 and are incorporated herein by reference; and,

WHEREAS, CCP wishes to modify the Original Bank Note pursuant to an amendment
of promissory note and deed of trust (the “Loan Amendment®) to restructure Original Bank
Note payments as follows: $157,500 (between July 1, 2009 and June 30, 2010), $157,500
(between July 1, 2010 and June 30, 2011), $236,250 (between July 1, 2011 and June 30,
2012), $236,250 (between July 1, 2012 and June 30, 2013), and $236,250 (between July 1,
2013 and June 30, 2014); and,
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trust in the form on file with the Clerk of the Board of Supervisors in File No.

WHEREAS, Bank will not enter into the Loan Amendment unless City makes a
$157,500 loan to CCP (the "City Loan") that allows CCP to use City Loan proceeds to make
any payment owed under the Original Bank Note, as amended by the Loan Amendment (the
"Modified Bank Loan"), if CCP does not other sufficient funds to make such Modified Bank
Loan payment when due; and,

WHEREAS, The City previously loaned funds to CCP to .finan_ce the construction and
operation of the Center, and the City Loan would increase CCP’s financial ability to operate
the Center; and, '

WHEREAS, The City Loan would be evidenced by a loan agreement in the form on file

with the Clerk of the Board of Supervisors in File No. 100133 , which is incorporated
herein by reference ("Loan Agreement"), and a promissory note in the form on file with the

Clerk of the Board of Supervisors in File No. 100133 , which is incorporated herein

by reference ("City Note"). Until it is fully repaid, the Fhe City Note will bear interest at a the ( '

same monthly interesf rate ef-one-percent-{1%}perannum; the City earns on the monies in jts |

Pooled Investment Fund for such month, simple interest, and will require monthly payments of

principal and interest commencing on January 1, 2015, with all outstanding amounts due and
payable on December 31, 2020; and, '
WHEREAS, CCP's obligation to repay the City Loan would be secured by a deed of

100133 » which form is incorporated herein by reference ("City Deed of Trust") and

would be subordinate to the Bank Deed of Trust; now, therefore, be it

RESOLVED, The Director of Property is hereby authorized to enter into the Loan
Agreement and accept the City Note and the City Deed of Trust, and is hereby authorized and
directed to do any and all things to execute and deliver the Loan Agreemént and all other

documents with respect to the Loan Agreement, and take all actions required under the Loan

_ {’
Supervisors Dufty, Campos N
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Agreement, that the Director of Property determines, in consultation with the City Attorney, are
in the best interest of the City, including any modifications of amendments that do not
materially increase the obligations or liabilities of the City, are necessafy or advisable to
consummate the transactions contemplated in the Loan Agreement or the performance of the
purposes of this Resolution, and are in compliénce with all applicable laws, including City's
Charter; and be it

FURTHER RESOLVED, The Mayor, Clerk of the Board, and Director of Property are
hereby authorized and directed to take any and all actions which théy or the City Attorney may

deem necessary or advisable in order to effectuate the purpose and intent of this Resolution.

RECOMMENDED:

{See File for Signature)
Amy L. Brown
Director of Property

Supervisors Dufty, Campos
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CYTY AND COUNTY - OF SAN FRANCISCO

BOARD OF SUPERVISORS
BUDGET AND LEGISLATIVE ANALYST

1390 Market Street, Suite 1025, San Francisco, CA 94102 (415) 554-7642
FAX {415 252-0461

March 18, 2010

TO: Budget and Finance Committee

FROM: Budget and Legislative Analyst

SUBJECT: March 24, 2010 Budget and Finance Committee Meeting

Item  File ' ‘ , Page

1&2 10-0133 Loan to the Community Center Project of San Francisco,
Inc., at 1800 Market Street - $157,500
10-0206  Appropriating $157,500 of General Fund Reserve for a
Loan to the Community Center Project of San Francisco in
the City Administrator’s Budget for FY 2009-2010........cccccevvnn. 1&2-1

5 10-0183 Approve a Lease with the U.S. Government for Space to be

Occupied by the U.S. Drug Enforcement Administration at
Terminal 3 of the Airport......... O OO 5-1
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BUDGET AND FINANCE COMMITTEE MEETING ‘ MARCH 24, 2010

Items 1 and 2 Department:
Files 10-0133 and 10-0206 Real Estate Division (RED)
Continued from March 10, 2010 ‘

Legislative Objectives

e File 10-0133: Resolution approving an approximately ten-year loan agreement between the
City and the Commumity Center Project of San Francisco, Inc (CCP), a nonprofit
organization, in order to establish a “mortgage payment reserve fund”, such that if CCP does
not make payments on their existing mortgage with First Republic Bank, First Republic Bank
will withdraw funds from the “mortgage payment reserve fund” for the necessary payments.

» File 10-0206: Ordinance appropriating $157,500 from the City’s General Fund Reserve to
the Real Estate Division to establish a “mortgage payment reserve fund” for the CCP.

Fiscal Impact

e Creation of the “mortgage payment reserve fund” would (a) require the proposed initial
' appropriation of $157,500 from the General Fund Reserve, and (b) potentially require
additional General Fund appropriations of up to $866,250 in order to replenish the “mortgage
payment reserve fund”, for a total potential cost to the City of up to $1,023,750. All
“mortgage payment reserve fund” appropriations are subject to Board of Supervisors
approval. Loan repayments by the CCP back to the City would occur over five years from
January 2015 through December 2020, at an approximate one percent annual interest rate.

Key Points

e The CCP, a nonprofit organization, operates the San Francisco Lesbian, Gay, Bisexual, and
Transgender (LGBT) Community Center at 1800 Market Street. Due to current economic
conditions, CCP is unable to make its required mortgage payments to First Republic Bank on
the building. First Republic Bank has agreed to restructure CCP’s existing $3,200,000
mortgage, if the City authorizes the establishment of a “mortgage payment reserve fund” and
if the Board of Supervisors approves the requested initial loan amount of $157,500.

¢ This initial loan of $157,500, secured by the LGBT Community Center building, would
create a “mortgage payment reserve fund” equal to the restructured loan mortgage payments
which CCP owes First Republic Bank in FY 2009-2010. If CCP does not make their required
monthly mortgage payments under the restructured loan terms, First Republic Bank would
withdraw funds from the “mortgage payment reserve fund” equal to the amount owed by
CCP. At the end of each fiscal year, the Real Estate Division will request additional General
Fund monies to replenish the “mortgage payment reserve fund” for the next fiscal year.

Recommendations

» Amend the proposed resolution to require CCP loaned funds to be reimbursed at interest rates
that equal or exceed City investment interest rates. Approval of the resolution, as amended,
and ordinance are policy matters for the Board of Supervisors.

SaN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
1&2-1
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BUDGET AND FINANCE COMMITTEE MEETING MARCH 24, 2010

The Community Center Project of San Francisco, Inc (CCP), a ponprofit organization, completed
construction of the San Francisco Lesbian, Gay, Bisexual, and Transgender (I.GBT) Community
Center building, located at 1800 Market Street at Octavia Boulevard, in March of 2002.
According to Mr. John Updike, Assistant Director of Real Estate, the total construction cost of
the LGBT Community Center was $12,339,572, and included (a) $5,766,150 of General Fund
revenues from the City of San Francisco, (b) $2,423,000 in State and Federal grants, and (c)
$4,150,422 in private donations.

In December of 2007, CCP consolidated its existing debt into a single commercial ten-year
mortgage with First Republic Bank, extending through January 1, 2018. This new commercial
mortgage was secured by CCP’s LGBT Community Center building, located at 1800 Market
Street. The mortgage currently has a principal balance of $3,149,941, at a fixed interest rate of
6.25 percent for five years, followed by an adjustable interest rate based on the London Interbank
Offered Rate (LIBOR) plus 2.0 percent. The current payment structure of this loan does not
fully amortize the current principal mortgage balance of $3,149,941, such that after the ten-year
term of the loan, CCP would have to either refinance the remaining principal balance or repay
the loan in full.

According to Mr. Updike, CCP has experienced significant reductions in income from all
sources, including government contracts, rental revenues, foundations and private donations, as
a result of current economic conditions, such that CCP is not able to make their required monthly
mortgage payments of $19,834 ($238,008 annually) under the current commercial mortgage
terms. As a result, CCP requested First Republic Bank to restructure the terms of their loan, such
that CCP would be able to make their monthly mortgage payments. According to Mr. Updike,
First Republic is willing to restructure the terms of their loan to CCP (and to retroactively apply
such term modifications back to July 1, 2009) as shown in Table 1 below, if the City guarantees
CCP’s debt service payments to First Republic Bank by funding, with City General Fund
revenues, the proposed First Republic Bank and CCP jointly controlled “mortgage payment
reserve fund”

SAN FRANCISCO BOARD OF SUPERVISORS | BUDGET AND LEGISLATIVE ANALYST
1&2-2
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BUDGET AND FINANCE COMMITTEE MEETING : MARCH 24, 2010

Tabie 1: Current and Restructured Terms for the Loan Between CCP and First

Republic Bank
Existing Loan Structare’ Restructured Loan
Loan Termination Date * December 3 1,2017 June 30, 2014
Iierst Rats s varsble iteost o of o least 60574, | FRed et of 0%
Debt Service Payments®
FY 2009-2010 $238,008 $157,500
FY 2010-2011 238,008 157,500
FY 20112012 238,008 236,250
FY 2012-2013 ‘ 238,008 | 236,250
FY 2013-2014 - | 238008 | . 236,250
FY 2014-2015 | 238,008 0
FY 2015-2016 238,008 0
FY 2016-2017 238,008 0
Total Payments ' $1,904,064 $1,023,750

As noted above, the scheduled payments on both the existing and restructured loans do not fully

~amortize the current principal mortgage balance of $3,149,941. As a result, according to Mz,
Updike, under both the existing terms and the restructured terms of the First Republic Bank
loans, at the end of the loan pertod (either on December 31, 2017 under the existing loan terms or
June 30, 2014 under the restructured loan terms), CCP would have a remaining principal balance
of an estimated $2,913,691°. Such a balance would have to be either (a) refinanced, or (b) paid in
full. Mz. Updike stated that CCP intends to either (a) refinance the remaining principal balance
at the termination of the restructured loan with First Republic Bank, (b) initiate a capital
campaign to raise sufficient donations to either payoff or reduce the amount of the remaining
principal balance, or (¢) seek debt relief from the City and County of San Francisco, the State, or
Federal sources. '

Mr. Updike stated that the City is not currently considering providing debt relief to the CCP for
such a remaining restructured loan balance,

RED is now requesting to create a “mortgage payment reserve fund”, funded by annual deposits
of General Fund monies loaned to CCP, subject to Board of Supervisors appropriation approval,
from which First Republic Bank could withdraw at any time an amount equal to the difference

! For the purposes of this report, mortgage payments for the variable interest rate periods under the current loan
structure, from FY 2012-2013 through the end of the loan in FY 2016-2017, are estimated to be equal to the
gayments due during the fixed rate interest period.

Debt service payments are made monthly. Figures in Table 1 show the total monthly payments to be made in each
fiscal year.
* Mr. Updike noted because the scheduled payments are mostly interest payments, the principal loan balance would
not be significantly reduced with additional payments.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
1&2-3
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BUDGET AND FINANCE COMMITTEE MEETING - MARCH 24,2010

between (a) the debt service on the CCP mortgage owed to First Republic Bank®, and (b) the
actual amount received from CCP, such that the City is effectively guaranteeing payment of
CCP’s monthly mortgage payments due on the First Republic Bank loan.

According to Mr. Updike, RED intends to replenish the proposed “mortgage payment reserve
fund” annually, subject to appropriation approval of the Board of Supervisors, in order to ensure
that at the beginning of each fiscal year, the proposed “mortgage payment reserve find” has a
balance equal to the fotal monthly mortgage payments owed by CCP to First Republic Bank
- under the restructured loan terms for that fiscal year. If CCP makes no monthly payments to
First Republic Bank and instead such monthly payments are made from the City’s General Fund
Reserve, such that RED replenishes the “mortgage payment reserve fund” each year in full, the
total amount to be loaned to CCP from the City’s General Fund Reserve monies would be
$1,023,750 (see Table 1 above)

The proposed resolution (File 10-0133) would approve a loan agreement between the City and
the Community Center Project of San Francisco, Inc. (CCP), a non-profit organization which
owns the San Francisco Lesbian, Gay, Bisexual, and Transgender (LGBT) Community Center
building, located at 1800 Market Street. The proposed loan agreement establishes the terms of
the initial $157,500 General Fund monies to be loaned to CCP for deposit into the proposed
“mortgage payment reserve fund” and the subsequent repayment of the loan by CCP back to the
City. The terms of the proposed loan agreement between the City and CCP include (a) a loan
term of 117 months, or nearly ten years, extending from April 1, 2010° to December 31, 2020,
(b) with an initial loan amount of $157,500 subject to Board of Supervisors appropriation
approval and (c) an annual interest rate of approximately one percent’.

According to the ferms of the proposed loan agreement, CCP would not be required to make any
loan repayments back to the City until January 1, 2015, at which point CCP would be reqmred
to make monthly payments to the City over a five-year period ending December 31, 2020 in
order to repay the City for the total amount of General Fund Reserve monies which the City
paid into the “mortgage payment reserve fund”, plus interest of approximately 1.0 percent
annually.

The proposed ordinance (File 10-0206) would appropriate $157,500 from the General Fund
Reserve in order for RED to initially fund the “mortgage payment reserve fund” (File 10-0134).
According to Mr. Updike, the proposed initial $157,500 loan would be paid to the CCP, who in

4 According to Mr. Updike, no monies from the “mortgage payment reserve fund” could be used for paying the
remaining principal balance of the First Republic Bank loan when that foan terminates on June 31, 2014

3 According to Mr. Updike, the loan will begin once the funds requested in File 10-0134 are appropriated. For
purposes of this report, the initial loan date is estimated to be April 1,2010.

The interest rate on the proposed loan between CCP and the City would be equal to the rate of interest earned on
the monies deposited into the “mortgage payment reserve fund” account at First Republic Bank, which Mr. Updike
estimated to be approximately 1.0 percent.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
1&2-4
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BUDGET AND FINANCE COMMITTEE MEETING MARCH 24, 2010

turn would subsequently deposit the funds in an interest bearing account at First Republic Bank
to serve as a “mortgage payment reserve fund” equal to the total monthly mortgage payments
owed by CCP to the First Republic Bank as a result of the mortgage owed on the San Francisco
LGBT Community Center building during I'Y 2009-2010 (as shown in Table 1 above).

FISCAL IMPACTS

Creation of the proposed “mortgage payment reserve fund” could uitimately cost the City up to
$1,023,750 (see Table 1 above), which is the amount of total debt service owed by CCP through
FY 2013-2014 to First Republic Bank. This $1,023,750 potential cost to the City includes (a)
the proposed initial appropriation of $157,500 of General Fund Reserve monies (File 10-0206),
and (b} potential additional General Fund appropriations totaling up to $866,250 ($1,023,750 as
shown in Table 1 above less $157,500) to replenish the “mortgage payment reserve fund”. Any
additional appropriations and any amendments to the loan documents, above the subject initial
request for $157,500, would be subject to separaté future approval by the Board of Supervisors.

The City’s potential loan cost of $1,023,750 does not include the remaining principal balance of
an estimated $2,913,691 which CCP will still owe on its mortgage with First Republic Bank. As
noted above, depending on the availability of other resources, the CCP may also seek debt relief
from the City and County of San Francisco, the State, or Federal sources for the remaining
principal mortgage balance of $2,913,691. However, according to the RED, the City is not
currently considering providing such additional debt assistance to CCP.

In accordance with the proposed loan agreement between the City and CCP, CCP would be
required to make loan repayments back to the City over a five-year period beginning January 1,
2015 and ending December 31, 2020. These loan repayments would be at the rate of interest
earned on the monies deposited into the “mortgage payment reserve fund” at First Republic
Bank, which is estimated to be one percent. According to Mr. Updike, if the CCP does not make
their required loan repayments back to the City, the City could ultimately initiate foreclosure
proceedings. However, Mr. Updike advises that before that stage, the RED would annually
review whether to continue funding the mortgage reserve account, depending on the financial
viability of the CCP and CCP’s ability to repay the loan back to the City.

POLICY CONSIDERATIONS

Mr. Updike could not identify any precedent for creating a “mortgage payment
reserve fund” as is being proposed in File 10-0133.

Mr. Updike could not identify any other “mortgage payment reserve fund” or similar loan
program agreement that the City has previously entered into, in which the City’s General Fund
Reserve is used to guarantee mortgage payments on behalf of a nonprofit organization, as is
being proposed in File 10-0133. The Budget and Legislative Analyst therefore notes that
approving the proposed “mortgage payment reserve fund”, from which the City would rely on
General Fund monies, to guarantee mortgage payments to a bank on behalf of a nonprofit

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
1&2-5
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- BUDGET AND FINANCE COMMITTEE MEETING MARCH 24, 2010

organization, could establish a precedent for guaranteeing future similar mortgage payments
owed by nonprofit organizations, subject to annual appropriation approval by the Board of
Supervisors. If the Board of Supervisors approves the proposed legislation, it is possible that
other non-profit organizations may request similar General Fund support from the City.

On March 10, 2010, the Budget and Finance Committee requested listings of all non-profit

organizations that use City facilities and/or receive significant City funding. In response,

Attachment I, provided by Mr. Updike, identifies 30 leases of City property currenily leased to

non-profit organizations. Attachment I, provided by the Controller’s Office, identifies 113 non-

profit organizations that received at least $200,000 in FY 2009-2010 from the City. Mr. Updike

notes that the information included in Attachments I and IT do not capture potential pass-through

arrangements, in which a City department may provide indirect funding to a non-profit.
organization. The Budget and Legislative Analyst also notes that, as shown on page 14 of
Attachment II, the San Francisco LGBT Community Center is budgeted fo receive contractual

payments totaling $584,810 from the City in FY 2009-2010 for six programs and services.

Given the large number of non-profit organizations with financial dealings with the City and,
because the requested “mortgage payment reserve fund” would be the first time that the City has
established such a fund, which could potentially create a precedent for such future requests, the
Budget and Legislative Analyst considers approval of the proposed ordinance and resolution to
be policy matters for the Board of Supervisors.

RED “has a comfort level” regarding (a) CCP’s ability to make all of its mortgage

payments to First Republic Bank, without having to use the “mortgage payment

reserve fund” and (b) if the proposed “mortgage payment reserve fund” needs to
be used, then CCP’s ability to repay the loan to the City.

According to the attached memorandum (Attachment III) from Mr. Updike, RED reviewed the
CCP’s financial statements and projections and stated that RED “has a comfort level” regarding
CCP’s ability to repay both (a) the restructured loan with First Republic Bank, and (b) the City
for all deposits into the “mortgage payment reserve fund”. Mr. Updike provided the information
shown in Table 2 below that indicates that since 2002, the CCP has paid First Republic Bank a
total of $1,492.486, including $1,442,427 of interest and $50,059 of principal on the mortgage.

Table 2: Payments Made on Mortgage Loans by CCP

Calendar Year Annual Payments
2002 $105,578
2003 141,367
2004 150,863
2005 196.932
2006 202,051
2007 219,081
2008 238,606
2009 238,008
Total Payments $1,492 486

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING MARCH 24, 2010

However, Mrx. Updike also advises that since May of 2009, the CCP has been consistently two
payments behind schedule, such that CCP has been in arrears by $39,668 ($238,008 divided by
12 monthly payments x two payments).

In response to requests from the Budget and Finance Committee on March 10, 2010, Ms.
Rebecca Rolfe, Executive Director of the CCP advises that she will provide an updated business
plan to the Budget and Finance Committee by March 24, 2010.

Assuming CCP makes all required payments on both loans, and First Republic Bank never
withdraws any funds from the proposed “mortgage payment reserve fund”, then the total fiscal
impact to the City of the proposed loan would be zero. If CCP makes all required mortgage
payments to First Republic Bank, CCP would fully refund (a) the proposed General Fund
appropriation of $157, 500 to 1mtxally fund the “mortgage payment reserve fund”, (b) a second
appropriation of $78,7507 to increase the balance of the “mortgage payment reserve fund” to
$236,250, the amount owed by CCP to First Repubhc Bank in FY 2011-2012, and (c) all interest
earnings in the account.

The Budget Analyst notes that while RED may have “a comfort level” regarding CCP’s ability to
meet its debt obligations, First Republic Bank apparently did not have a similar “comfort level”
with CCP which would have enabled First Republic Bank to restructure the existing loan with
CCP, without the requested City funded “mortgage payment reserve fund” from General Fund
Reserve monies.

Alternative Funding Options and Iif CCP fails to make the payments due to First
Republic Bank, RED might not replenish the “mortgage payment reserve fund” -

On March 10, 2010, the Budget and Finance Committee questioned whether there were other

sources of funding available, instead of using the City’s limited General Fund revenues, to fund

the proposed “mortgage payment reserve fund”. In response, Mr. Brian Cheu, Director of

- Community Development in the Mayor’s Office of Housmg advises that the Federal Housing

and Urban Development (HUD) Section 108 loan program® could potentially be used as an

alternative source of funding to support the CCP restructured loan. However, Mr. Cheu cautions

that (a) it 1s uncertain whether the LGBT Community Center would actually be eligible for the

Section 108 loan program, (b) the approval process for a Section 108 loan requires at least a six-
month timeframe involving both HUD’s regional and Washington, D. C. offices, which would -
not meet First Republic Bank’s loan restructuring time requirements, and (c) the use of HUD
Section 108 Joan funds would require certification that 51 percent of all users of the LGBT
Community Center are low- and moderate-income.

7 The amount of this second appropriation would be reduced by any interest earned on the “mortgage payment
reserve fund”.

® HUD’s Section 108 loan program, under the Community Development Block Grant {CDBG) Program, provides
communities with a source of financing for economic development, housing rehabilitation, public facilities and
large-scale development projects. Local governments borrowing funds guaranteed by Section 108 must pledge their
current and future CDBG allocations to cover the loan amount as security for the loan. In accordance with CDBG
guidelines, all projects and activities must either principally benefit low- and moderate-income persons, aid in the
elimination or prevention of slums and blight, or meet urgent needs of the community.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING MARCH 24, 2010

According to Mr. Updike, RED will consider the payment history of CCP’s restructured loan
with First Republic Bank prior to replenishing the “mortgage payment reserve fund”. However,
Mr. Updike could not specify the conditions under which the City’s loan to CCP would not be
replenished.

Furthermore, as noted above, CCP would have a remaining principal mortgage balance of an
estimated $2,913,691, after repayment of the existing loan totaling $1,023,750 to First Republic
Bank, which would have to be either (a) refinanced, or (b) paid in full. Mz. Updike stated that
CCP intends to either (a) refinance the remaining principal balance at the termination of the
existing loan with First Republic Bank, (b) initiate a capital campaign to raise sufficient
donations to either payoff or reduce the amount of remaining principal, or (c) seek further debt
relief from the City and County of San Francisco, the State, or Federal sources. Mr. Updike
stated that the City is not currently considering the use of additional General Fund monies from
the City for providing debt relief to the CCP for such a remaining loan balance.

If CCP is unable to make the required payments to First Republic Bank; it is
uncertain whether the City would be repaid.

The Budget Analyst notes that if CCP is unable to make the $1,023,750 in scheduled mortgage
payments due to First Republic Bank under the restructured terms of the loan (see Table 1), it is
unlikely that CCP would be able to repay its loan to the City.

If CCP does not repay the City for the General Fund monies deposited into the proposed
“mortgage payment reserve fund” at First Republic Bank, the terms of the proposed loan
between CCP and the City provide the City with the right to foreclose on the San Francisco
LGBT Community Center at 1800 Market Street, which was appraised in October of 2006 by All
Bay Valuations at a value of $10,900,000. However, the Budget Analyst notes that the security
of this collateral is uncertain given that there are (a) restrictions on the use of the property as a
community center which were not considered in the 2006 appraisal, which would likely result in
significant reductions in the appraised value, (b) reductions in property values resulting from’
economic changes since the appraisal date of October of 2006, and (c) the existing mortgage
with First Republic Bank in the amount of $3,149,941 would have a superior lien position to the
proposed City loan, such that proceeds realized from the sale of the property would be used to
repay any remaining balance on the First Republic Bank loan before becoming available to repay
the City. '

The proposed loan’s annual interest rate of approximately 1.0 percent is less than
~ the 1.35 percent average annual interest rate currently earned by the City’s
Treasurer on General Fund monies.

The Budget Analyst notes that in FY 2009-2010, General Fund monies held by the
Treasurer/Tax Collector earned interest at an average annual rate of 1.35 percent, such that
Jending General Fund monies to CCP at an interest rate of 1.0 percent would result in reduced
interest income to the City. On March 10, 2010, the Budget and Finance Committee discussed
the option of charging the CCP an interest rate to coincide with the average interest rate received
by the City’s General Fund pooled investments. According to Mr. Updike, the requested loan
documents could be amended to require that the City be reimbursed by the CCP for all loaned
funds, at interest rates that are not less than the actual interest rates earned by monies in the

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST -

1&2-8

373



BUDGET AND FINANCE COMMITTEE MEETING MARCH 24,2010

City’s pooled investments, during the same period of time that the City’s funds were loaned to
the CCP.

A!though RED explored other options to provide funding support to CCP, these
options were refused by First Republic Bank.

According to Mr. Updike, RED considered a number of alternatives to the proposed “mortgage
payment reserve fund. A description of those alternatives is described below.

1. Providing a letter of credit which would only require an appropriation of the City’s
General Fund monies if CCP failed to make its mortgage payments owed to First
Republic Bank. According to Mr. Updike, the Bank refused this option.

2. Purchasing the current principal balance of $3,149,941 loan from First Republic Bank at
a discount. According to Mr. Updike, many lenders are currently selling such loans at
discounts of approximately 40 percent off the outstanding principal balance. However,
First Republic Bank refused to offer the City any discount on First Republic Bank’s loan
with CCP. Mr. Updike added that had First Republic Bank offered a discount, the
amount of General Fund monies needed to purchase that loan would be far greater than
the amount needed to fund the requested “mortgage payment reserve fund”.

Mr. Updike noted that RED also considered not providing any funding assistance to CCP.
According to Mr. Updike, this option would likely result in First Republic Bank foreclosing and
selling the CCP property. This option was not pursued because (a) the deed restriction requiring
that the property be used as a community center does not specify that the new community center
must serve the same LGBT constituency which the current center serves, (b) it is likeiy that no
services would be provided during any foreclosure and sales process, and (c) given current
economic conditions and the deed restriction on the property, the sales process could require a
significant amount of time.

- While the proposed legislation only approves the initial deposit of $157,500 into
the proposed “mortgage payment reserve fund”, it is likely that if the City does
not make future appropriations to replenish the balance of the “mortgage _
payment reserve fund”, CCP may default on their mortgage and be subject to
foreclosure action by First Republic Bank.

According to Mr. Updike, the terms of the restructuring of loan between CCP and First Republic
Bank have not been finalized. Under the current draft terms of the restructured loan, CCP is
required to bave a “mortgage payment reserve fund” balance equal to the upcoming year’s debt
service. Therefore, if the Board of Supervisors does not approve future appropriations to the
“mortgage payment reserve fund” necessary to maintain the required balances, CCP could be
considered in default of the restructured terms of their mortgage loan with First Republic Bank,
and subject to foreclosure.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
1&2-9

374



BUDGET AND FINANCE COMMITTEE MEETING MARCH 24, 2010

1. Amend the proposed resolution (File 10-0133) to require that the City be reimbursed at
interest rates that equal or exceed the interest rates earned by the Treasurer/Tax Collector on
monies in the City’s pooled investments, during the period of time that the City’s funds were
loaned to the CCP.

- 2. Approval of the proposed resolution, as amended, and approval of the proposed ordinance are

policy matters for the Board of Supervisors.
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Clly and County of 8an Franslioo

Amy L. Brown

Director of Redl Estate RBEAL ESTATE DIVISION |
MEMORANDUM

DATE: February 26, 2010

TO: Nathan Cruz, Budget Analyst 7

Budget & Legislative Analyst’s Office

' FROM: John Updike, Assistant Ditector, Real Estagrq/l
SUBJECT: The LGBT Communify Center Mortgage Payment Reserve Fund Agreement

As requested, this memorandum outlines our position refative to the LGBT Community Center’s (the
“Center”) likely ability to make timely payments under a réstructured loan with the First Republic
Bank. Real Estate hias a conifort level about the Center’s ability to pay given the following:

e The Center’s financial stability plan of May 21, 2009, many elements of which have already
been put into effect; . ,

* The Center’s follow-up to First Republic Bank of December 29, 2009, attached hereto, which
shows excellent progress in inctensing revenues and reducing expenditures, consistent with the
financial stability plan; .

* Thereduction in payments due over the course of the coming two years (and the current fiscal
year) of $80,000 per year, in accordance with a modified loan with First Republic Bank, subject
to approval of the pending loan agreement between the Center and the City.

Should the Center find its financial condition to be such that nione or few payments are madeé toward
the restructured loan owed First Republic Bank in the remainder of fiscal year 09-10, Real Estate
would take that into setious consideration when determining whether or not to recommend an
extension (amendment) of the City’s loan with the Center next fiscal year (assuming Board apptoval of
this loan). The success or failute of the Center’s financial stability plan will be readily apparent, and if
not sueceeding, alternatives to continuation of the City’s loan agreement would in all likelihood be
seriously explored, in a vigilant effort to minimize the City’s risk in this matter.

attachment:  Letter from Rebecca Rolfe, Executive Director of the Center, to Felix Miranda, Vice-
President, First Republic Bank (2 pages)y
H\My Documents\RED Lirhd 10:07.doc

Offlce of the Director of Real Estate * 25 Van Ness Avenue, Suite 400 - San Francigco, CA. 94102
(415) 554.9850 « FA¥:(415)552-9216 1 & 2 — 20

TN




E i‘.‘\'i ’ Attéchment IIT
_ , ‘ Page 2 of 3

December 29, 2009

Felix Miranda
Vice President, Senior Credit Officer
First Republic Bank
. 111 Pine Street
San Francisco, CA 94111

Dear Pelix,

_ In youp email of November 5, 2009, outlining the proposed revised terms of out loan, you
requeted inforniation on the Centers fundraising/business plan, outlining our ability to meet the
foan amortization requirements in year 3, Although the Joan is not yet finalized, in the spirit of
out ohgoing work towards the completion of the loan restructure ] am providing you with the
following summary of our strategles and work to stabilize the Center's financial base,

We have focused most of our efforts on increasing revenue a8 we haVe. already reduced expenses
a9 low as we can realistically go without damaging infrastructuré or our current contractial

commitments,

The two arcas that we have identified for solid growth in the néxt three years are revenue from
the building and individual giving, While we are building long term plans to increase revenue
from Foundations, corpotations and government confracts, the continued uncertalnty in the stock
market and overall economy «- and resulting cilses in the state and city/county budgets -~ mean
that significant growth in these three arens will be unlikely for at least the next 12 to 24 months.

Our strategies for growth in facilities revenue and individual contributions are outlined below.

Facilities Révenue: We ate finglizing a letter of intent fo bring a long texm commercial tenant
onto out fourth foor, This lease supports a significant increase in rental revenue beginning with

an estimated oceupancy date in the Iate fall to wintes of 2010 (following a significant build out
process).

dividual Donations: We are currently in the process of significantly increasing out capacity to
ratse contributions from individuals, including:

+ Bxpansion of onr development staff: we have received grants from two ﬁmdexs which
will suppott the addition of ove full time staff member to our development team, bringing
the team from a total of 3.0 FTEs to 4,0 FTEs, The new staff position will be focused on
individual giving and events and this expanded capacity will support short and long term

growth in individual giving.
Expansion of board of directors: Out board is significantly involved in fundra:sing and

has & collective commitinent fo raise a minimum of $10,000 per person, which they are
currently exceeding. We are working fo double the size of the board within the next 18
- nronths and have a short term goal to bring on 9 new board members by the end of this

THE BAN FRANCISOD LEGBIAN BAY BISERUAL TRANBGENDER COMMUNITY CENTER
1500 MARKET STREET, SAN FRANGISCO, A 84102 TEL; 415.065.5558 FAY- 215,865,5501 INFO@SFCENTER.ORE  VIWW.GECENTLRLORD
393 182~ 130
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. Felix Mitanda
Decomber: 29, 2009
Page Two

fiscal year. Additionally, we ars expanding the committee structure, oreating new
opporturiities for community members to volunteer on boatd and fundraising committees,
which will expand the resources and connections to individual as well as institutional

donors,

With these strategies solidly underway, 1 have confidence that we will be able to make the

+ . principle payments due in the third yesr of the loan and appreciate the time that the restructured
loan provides us to adjust our revenue strategios to the changing economy while meeting our
commitmients t6 the Plist Republic Bank, :

Please fee] free to contact me if you have any ques_tioﬂs about our long term strategles or if I can
be helpful in ariy way,

Sincerely, :
Rebecca Rolfe
Executive Dhrector

ce:  Marcia Berg, First Republic Bank
James Williamson, SF LOGBT Community Center, Board of Directors

Terry Michean, SF LGBT Community Center, Board of Directors
John Updike, Assistant Director of Real Estate, City/County of San Francisco

1&2-31
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Boe Hayward/BOS/SFGOV To Gait Johnson/BOSISFGOV@SFGOV
03/25/2010 01:22 PM cc
bee

Subject - Fw: Financial projections for the SF LGBT Community
Center

| think this is what you need

Boe Hayward

Legislative Aide

Office of Superviser Bevan Dufty
San Francisco Board of Supervisors

Office (415)554-6987 Fax (415)5654-6909
-— Forwarded by Boe Hayward/BOG/SFGOV on 03/25!20‘10 01:24 PM —

From: “Rebecca Rolfe" <RebeccaR@sfeenter.org>

To: <John.avalos@sfgov.org>, "Sean Elsbernd” <Sean.Elsbernd@sfgov.org>,
<Ross.Mirkarimi@sfgov.org>

Ce: "Bevan Dufty" <Bevan. Dufty@sfgov.org>, <boe.hayward@sfgov.org>,

<david.campos@sfgov.org>, "Sheila Chung Hagen” <Sheila,.Chung.Hagen@sfgov.org>,
<Raguel.Redondiez@sfgov.org>, <Frances.Hsieh@sfgov.org>, <Jeremy.Pollock@sfgov.org>,
<alexander.volberding@sfgov.org=>, <harvey.rose@sfgov.org>, <Steve.kawa@sfgov.org>
Date: 03/22/2010 10:54 AM
Subject: Financial projections for the SF LGBT Commumty Center

Dear Supervisors,

Enclosed please find a document containing financial projections for the San Francisco Lesbian
Gay Bisexual Transgender Community Center (the Center). This document is submitted at the

request of the Budget and Finance Committee in support of our request for a loan of $157,500
from the City and County of San Francisco.

The financial projections include a summary of the past two years of audited financials, and our
projections for the current year through FY 13/14, along with a narrative to support the
projections.

I would be more than happy to meet with you or any member of the Budget and Finance
Committee to answer any questlons you may have regarding the financial projections or the

Center.

Thank you again for the support that you have expressed for the Center and our work with the
community, and for the thoughtful consideration that you and the other members of the
committee have given to our request.

Sincerely, Rebecca

387



Rebecca Rolfe

Executive Director

SF LGBT Community Center
1800 Market Street

San Francisco, CA 84102
www sfeenter.org

Direct Phone; 415-865-5521
Fax: 415-865-6501 Co
yy

Subscribe to eNews: sfcenter.org/subscribe.php SF LGBT Center Financial Projections. pdf
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=GENTER
March 21, 2010

Supervisor John Avalos

Chair, Budget and Finance Committee
San Francisco Board of Supervisors

1 Dr. Carlton B. Goodlett Place

San Francisco, CA

Dear Supervisor Avalos,

Enclosed please find a document containing financial projections for the San Francisco
Lesbian Gay Bisexual Transgender Community Center (the Center). This document is
submitted at the request of the Budget and Finance Committee in support of our request for a
loan of $157,500 from the City and County of San Francisco.

The financial projections include a summary of the past two years of audited financials, and
our projections for the current year through FY 13/14, along with a narrative to support the
projections.

1 would be more than happy to meet with you or any member of the Budget and Finance
Committee to answer any questions you may have regarding the financial projections or the
Center.

Thank you again for the support that you have expressed for the Center and our work with
the community, and for the thoughtful consideration that you and the other members of the
committee have given to our request.

Sincerely,
Rebecca Rolfe
enclosure

ce: Supervisor Ross Mirkarimi
Supervisor Sean Eisbernd
Supervisor Bevan Dufiy
Supervisor David Campos

MY CRMTER
PR ERTR AN

W FPRANCISCO
HIREE,
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SF LGBT Community Center
Financial Projections through FY 13/14
March 21, 2010

The Center’s sources of revenue represent a well-balanced portfolio of income sources, inciuding
foundation and corporate support, government contracts, individual giving, and earned revenue.
Over 82% of our budget goes to support programs and services, which include the following
activities:

Economic Development Program: small business support (training, technical assistance, loan
packaging}, workforce development (job fairs, one-on-one job counseling, workshop), financial
literacy for individuals and families, and a new program in FY 09/10 for first time homebuyers. In
addition, the Center serves as the lead agency for the Transgender Economic Empowerment Initiative,
a collaborative effort of the Center, Transgender Law Center, and Jewish Vocational Services designed
to support {ransgender job seekers in finding and retaining sustainable employment.

Arts & Culture: visual and performing arts programming in collaboration with community arts
organizations; and a variety of community cultural activities. The Center has purpose-built spaces for
the arts, including a museum-quality gallery.

Community Development: information and referral services connecting individuals to a wide range
of safety net and other services; and a general LGBT community building activities designed to
educate community members, advocate for community needs, and increase civic engagement.

Children, Youth, and Families Programs: arts & culture, empowerment, and social networking
programs for LGBT, queer and questioning youth ages 14 — 24, and activities to support LGBT
families. Youth services include specialized programs for transitional aged youth (ages 16 — 24,
primarily homeless or marginally housed) and school based programs serving youth ages 14 - 17. We
work extensively with the SFUSD and this year piloted a groundbreaking class co-taught by Center
staff and SFUSD teachers, which is offered for high school credit. Our services for LGBT parents and
their children include participation in the LGBT children and families collaborative, classes for
children, and a drop-in childcare program.

Health & Wellness Progréms: the SF Newcomer’s Assistance Program (SNAP) designed to address
the health and wellness needs of gay and bisexual men moving to San Francisco utilizing a
community-building model.

Charles M. Holmes Campus: a 35,000 square foot building, providing affordable meeting and
event space for over 300 programs each month; office space for 9 small to medium non-profit
organizations; a cyber center with free and low cost access to computers and the internet; free
drop in childcare; and a reading room/library.

The accompanying financials projections include a summary of financial activity over the past
two years. This information is summarized from audited financials; and full copies of the audited
financials statements are available. As shown in the financial projections attached, we ended FY
06/07 and 0'7/08 with operating expenses in the black. In FY 08/09, we ended with a small
operating loss of $5,600 - .25% of the total $2.1 million dollar budget.
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Financial projections through the next five years demonstrate our ability to meet the requirements
of our modified loan (interest and principle payments), support existing programs and services,
and invest in capital mainienance of the building.

The financial projections anticipate income growth in two primary areas: earned revenue from
leasing commercial space at the building, and individual giving. Program expansion outside of
currently committed funding is not considered in these projections.

Earned revenue: We have developed plans to modify how we use the building, which would
provide for significantly more revenue from long term commercial leases, starting in FY 10/11.
These plans include bringing in commercial tenants on the first and/or fourth floors. Activities
currently located on the first and/or fourth floor will relocate to other parts of the building and the
most significant reduction in programs, services, or activities currently held at the Center would
be & small reduction in non-profit office space.

We are in discussion with several commercial entities, including a restaurant/bar for the fourth
floor, and a financial institution and communications company for the first floor. We have
received one written proposal for a restaurant/bar on the fourth floor space. This proposal allows
us to make detailed financial projections and ensures that we will have a viable tenant for this
space. Once permits are in place, we will solicit additional proposals for the fourth floor space
and make a final selection on tenants.

Individual Giving: Increases in individual giving projections are supported by increased staff
capacity and intensive board development and expansion.

We have received two grants (from Horizons Foundation and Levi-Strauss Foundation) to support
capacity building in our individual giving program. These grants support increasing our
development staff by one full time position to a total of 4 FTE in this year. Existing individual
donor fundraising activities include major donors, annual campaign, and annual fundraising
event, The new staff position is focused on individual giving, expanding our fundraising events
and ability to bring in new individual donors.

The financial projections include additional increases in our development team in FY 11/12,
which will provide additional capacity in individual giving as well as support fundraising from
institutional sources (foundations, corporations, and government contracts).

The Center’s Board of Directors is deeply involved in fundraising activities and has demonstrated
effectiveness in fundraising, Board expansion is underway. We have brought in six new board
members in the last six months, with goals to bring in another six board members in the next six
months. Every board member makes a personal financial contribution, and the board has a
commitment to collectively raise a minimum of $10,000 per board member. We are currently
exceeding that goal by a significant margin.

401



AN
POF 1Y 128722 685°SE ZeT'L] [O)] {oz1zn) Zre9l
000°5L 000°05 - - - 88269
000°6L 000°6.L 000°64 - - 61£'9p 8£1°61
YO¥S61 128161 685711 TETLY {0} {009°s) 089°1¢
IPE79€T SO0VLTT 97570012 YZI6LE'T 6E£8°8€R°T L68°LL0T £¥8°L80°C
9747161 9L9°66T 979°651 979°991 9L7°691 £V6'607 618°207
£h60¢ £9¢°97 ££8°sT £5£°¢T S18°1¢ YI6YT AN T4
08L'8¢1 P86'v11 79¥'66 07278 9L6'YY 66L°T9 $98°99
TLTTST ySPECl 08%°LT1 000°LET LEEFTT £46'891 0L5°861
680°19 £r8°gS £99°9¢ 160°€01 160°¢s 102°521 66616
F95°1¥ F£9°6% 008°L¢ 000°9¢ T50°SP 787°es 61F°LS
09591 196°61 08€°5T 000°61 #50°S1 L0012 YSEET
860°SH1 056011 000°LET 000°ce] SPO'CET - LLT'SET 6TTEST
8IL0LT 9PLEST 0z1°0€T 989°561 0Z5°9LT L3861 TFTOIT
T6S°ESET €LRTECT 65171121 LYT'L80T £59°6£0°1 $99°780°1 TTO'6TIT
9¥LLSET 9TRETY'T 911612 95£°966'] 6£8°8€8°1 L6TTLOT £TS6ITT
009°9F 05E°Ty 005°8¢ 800°sg 000°s7 £97°62 8TE%6
L3V 68E 1P2°9LE 1E5°0%¢ 95£°282 961°997 906°59T YT9°56T
9L0°6T §£5°8C 010°cy 00S°LT 09€°LT STY'ST 19912
000681 051221 $78°051 005°921 008°L8 T58°ES £E89°L1
£85°pHs 0SS'ELY 0SZ'3¢€ 005522 L9E'S0T £16°661 0vEeIT
0009/, 00079L 000°V9L 000°60L TLE°LLL ELSLLL TTL986
000612 005581 000°cLT 000641 00S°1€1 (A PAYA 00.°5¢€1
000°9L€ 005°€LE 000°19¢ 008 15¥ SP6°LTE 059109 SLFLSE
pasaalolg papsforg pajoafoig patoafoig patesfoig papny paupny
YI/EL Rd SYZT A4 TI1T X4 11/01 Ad 01/60 Ad 60/80 Ad 80/L0 Ad

asuadxg auwroou] [B101,
sjueusAodwy Jendey
UB0"] GO sjustwARg aydiouiry

{ssof) awoouy Funeiadp 19N
sesuadxy je103,
152191y
HOLRISTUILIPY
waurdoyaaa(]
SanIoe
wewdoraaad Aununuos
A[rueg 29 YO X UpIIYD
SSeUIls M % WRIH
WwawdoTAR( HIUTOUCYK
sasuadxyy weidoig
syTjeliagy
SaLIBIEG [RI0],
sasuadxy

on100u] 810,
INUBAIY INRO
SOTITIOR,] [ONUASY pouley
WRIF01] [SNUOASY paweg
sjuRAy [eioadg
SUCUINQLINOY) FenpIAIpU]
$19BIUCY) JUSWILISACD)
seredros)
uouRpunRoy

UI0DU]

Q10T ‘21 Hatew
suoneford seak ¢ i A103sTH 2susdxgyswroouy

lapre)) Ayununue) 1997 45

402



‘QAISS OM SITPUNUTIOD
O1] U $301A2S 9837} JOJ POSU ROIIID B 538 M S€ §001AI08 Yuno£ pade [euonisuen 1oy oddns tresSoId panUNUOD 10] 21BICADE [[IM 34 "SOTUS[[EYD
SIUIOTO0 JUSLING WOIJ JaA026] §398pnq [e20] PUR AJeIS A1) S2 S18aK § — 7 IXSU 21} JOAC SIORIUOCD JUSUNLISAOS U YIMOI3 (el sjedonue 94, (S1BaA oIgng e
ssa001d sannadwos v ur A1ddeas i am 10 Jeak
ISTIOUE JO] IOBIU00 InG PUAIXa JOUS [[Ix pue Jeak jxou 100fo1d mo 103 s[qe|rear Supuny sjedronue Ae) Jeul pajeslpul sel YSH ‘siepracid ATug) pue inoek
USIpIIYo BureuIpIoos Wiom Ino pue wesdold YInoA peSe [BUONISURI MO 0 SUIPUNY PAIBUILD SBY AJ00 "IADT GHA Buipued 51 @InoA 1,907 pafe jootos
03 Surpuny Joy woreordde Uy 198100 JuWAO[RASD SDI0PI0M N0 U 95BAI0U] U JOJ UOHBpUSUNIodds B Suipnjout ‘sseo0.d uoneoridde saizeduros e ysnony
HOIA PUB (TR0 Woly Fuipuny panupiuos j0} POPUSITIONa] 318 A, 'Jeak [BOSII IXoU O] BUMULINO0D 218 SAL] ISIL] PUe HJ( MM SIOBIUOd MO 111/0] Ad =
-sa0iazas 1oddns Aqnwes op1aoxd 03 sAneRIOqEI[0D AJItied PUR USIPIHD LD T oY YSNO0Iy) 10B3UCOGNS 1BAL] 18I  ©
SAITRNI] JUauaMOdIIg OTHION00Y Jopusdsuer], ((VSH) Aously $99IAISg WRUNE O
weigoid s JeAngewoy awm 181 (HO) Busnoy Jo eoiyo s Jokely  ©
justrdolaaap 22I0RI0M 10] J0RIU0D
puooes e pue juewdojessp s1oucosAI0ddns ssauIsng [[RIS J0J 10BN U0 {(JHOIN) 1usidolsAa(] 90I0P{I0 A, PUR STWOUOOH JO 31O S JOARN O
. . 'pooyroqu3Teu onse.) SUL Ul siaplaoxd asiales Ajrures
PUE YINOA USIP[IYD SJRUIPICOD 0] JIBIIUIOD PUOOAS B PUR S9OIATSS inok ODLEOT 0] 1WRIU00 900 :(JAD) SONIWE,] 2 (In0 A UsIp[R]D Jo Juewyedsg o
sao1A33s TOTUSAAId ATH (B4 WEeH oIand Jo iusumieds  ©
Furpnrout ‘reak JUoLmMd 911 UI S30IAJAS JOT SIDBIUOS JUSISIIIP § 9ABY am LIE3A JUSIM]) e
. S10BIING)) JUAUNIIBAQL)

-sdrysuoryerar dgsioszods Junsrys Fururerarew
pue ‘suondo diysiosuods o afuey oy) Fuisearsur pue SJULAS MU Jo Juswdopasp ydnony septuniroddo drgstosuods Jo uoisuedxs (SYIOMISU JOQUISL PIeOq
ySnony uayo ‘sdiysuoneas a1eiodios mau Jo juswidoreasp :uo paseq A1052180 ST UT Y0NS JULISISUOD Ing TTews s1edIdNUR 94y (SIBS L SIMN] 29 183X XN e
“000°SZ$ 03 005$ wory Burduer sjass] diysrosuods mm suonerodios a8re] 0y Jrews ¢7 JoA0 woly diysiosuods £ofta AUAIIT0 oA
“sa1IATIoR iuow aprd Jo/pue JeAs LresIeAlue yenuue mo A[rennid ‘sweifoxd 1o/pie sjueas Jo diysiosuods st 1ioddng a1e10dI00 O JO SO (IR K IWBIINY) e

apexodIo)

. (souyepmd
‘Burpuny et paBueys SBY OyMm punf ‘Ip Serp 913 Jo uondasxs oU) i) 3roddns 1ot} MOTOI 0] SISPUN] SUNSINS UilM MIOM 0} SNULUCD [[Im 9py SIBdA almny
‘T1/0T A ur woneuawrsjdwi pue ¢107 Ay £q 1efod supy oy poddns
[eroueuy Surryeos ajedranue ap “AHUNUIos LG0T Y1 J0J qNy 9210881 SUI[-U0 Ue 938a1s 03 Joddns uonepunoy pes] paynuspt sAey ap 1/0] A4 e
. 's1834 g — 4 358d 31 107 woddns 1u2ISISU0D papiacid SABY SUOHEDUNO]
58911 JO 1SOJA] "UCHEPURO] BOLISUNY JO yued pue ‘o3 S[oA “129.LV ‘UOIRPUNO] SSNBIS-1A7] “pUn "IS SeRl ‘pung "If SEeH 5U) ‘COLRpUN0J 00SURL]
ueg o1y repnjour sisroddns uonepunoy Loy "weddns Sunerado [ereusd se [[am se seare weiFod s1rosds 10 STURIS UOUBPUNOCY SAIS0SI O, [TESK JUANIND e
SUGIRPUNG ]

suo1a[01 TRTOURUI] JOI UOWBIICH] WId)] aur]

403



"$3OJAISS pUE spoof pereuop J0] sanmuniioddo
SIOUI ST [JoM §2 ‘SJUAAY 3I0W 0] 2Np SUOHINE 103 S3NIUMIOdd0 SIOUI SARY am SE TWSJT U] SIY} U] SISEIIIUY 1SSPOU sedionue ap, sreak aamny pue [{/0] Ad ©
'$30141a8 PUR SP0OST PAjRUOp PUR JU2AS ATBSISAIUUE INO [31M SUOHIUM[IO0 Ul PISY SUOHONE JUSTIS YSNOTM) PeAloosl SnUSASL Anrewinid sy 1YY, B L [UDIIND) O
: RMURASY 1910

"Tea£ Yora SNUSASY [ejuss ulseaiou u BUnnsal Sreak § - ¢ JSAO0 YSIUILIID T2y} S}ASJO UST UI Jnsel pynom SJusUISACIdHI JUBUR]) 0] STOINQIIUOD
JUBUR], "S9SEI] [2]OIAUIMNIO JO JIElS SY) pue ‘syuatuaaoxdiuy jueus) Sunsidwos ‘spupusy [prosouruoo Supmoes ajedidnue o4y SIEak SIMNY pUB T1/0] X ©
"SODIJO JUBITA MI] B SARY 9 “STBIA XIS UF SWI] ISIYY 23 1O ‘PUE SJURUD} 20150 mau ut SiFuLiq 10U oTe om q[nsel
S I00[} H1InOJ 10/PUR ISIY 3U 10} SJUEUS) [BIOISWITIOS 81095 0F AvMIspun 212 sueld ‘9A0q8 PISSNOSIP S "S[eIUal W00 WISI-1I0YS sseatout o) ued Supayrew
® Bunuowa[dul] are 9/ 'SSXOq[IEW pue SI3X00] JO [BJUST PUE ‘S[EJURI JUSAS / WIOOI (SIURUS) 1T0d-TOU) SaSEa] JURus) WOL SIUWOT SNUSASI 1IBS A JUBIN) ©
SBI[I9B 9NUSATY pauiey

's1eak amning ut pajedronue oBueyo B[N (SIBSA AMUNY PUB [1/0] Ag O
siyey qof oty ut syedronred o srakojdus £q pred see) woiy sewoo Apuewnid snueas: wwifosd (e A JRImMD o
ursifol1d ienusasy peurey

"SOURPUSYE PASEaIOT USNOIy) SWoaul Ul 1Mol

JUSISISU0D NG MOTS djedionue asm ‘20-]d Ul ale SJIeAs 389y} 30u() sdnoid Suryiomisu [2100S pUE SSAUISNY I PAISOY~00 JUIAS J9]UIm ® pue ‘euny ur Aued apud
© 00108 [ENUUR 3Y1 SPM[OUT [[IM YoIym Jeak yors Sjusas Suisrespuny wesyudis ¢ — ¢ Jo (2301 © Joddns [Tis Suiyyels papuedxy :sreak oXryng pue 11/01 A ©

"STIRY SUI] SWOSUL JOYI0 PUR FeNpIAIpUI ‘ajeiodios

O3 UI papn[ouY ST SJUSAS 10 ANUSARI [RUOTIIPPE “WIS3! SUL] SIY} U paziuBooal anlaaal ay; puoksg oplid o1 PJE[I 9UN[ UI JU9AS MaU B FUONpOnUI OS[E I

3 01 TMAY U0 P[ay 3 0} 99I108 ATRSISATIIY 8 N0 107 PIOS $1a321) JO JBGLENT AL I[GNOP 0} ¥OrII TO aXe sm 1vak ST, "s1euired pue S1aqUstl AJuNUnuos
Aq pe3soy sIuass Fmpnyour ‘SusAs IS[{ELUS JO I5qIINU € pue Surids yoes play jUsAs AIESISAIUUER [BRUUR U WOIJ SOUIO0 SNUSAST JUIAD [e1oads mo :max welmy o

‘SJUSAY [r1oedg

. 'siouop Fuisixe uleaz pue mau axmboe 03 sp107e o1ferens pue ‘wesSord dryspremars pue
UOLIBANRO J0U0p JoZuols e Jo Jueurdorassp ‘Arorded preoq pus Jyes paseazout yanoxyy paptoddns st weadoxd Sua [enprarpur mo ur worsuedyxe Jueoudig
"2107 30 Burads sy ur A1esisamuue w01 IO 0] pateal eALp Sursierpuny Juvoyrudis e woddns 03 ‘1 1oz w paredionue st uotsuedxo jyelg sIeo X ammng o
"SJU2A
PuB $9ALIp dIysisquieu: 4SOy psyuep! s1ouop mau Jururejal pue udiedues S J9PUNOI A3 UC STI0J € U SAUTATIOR BUNSIXA [[8 JO Uonenunuo) :11/0t Ad. O
: : "uBreduwreds Tendes mo Bupnp Jsmus) g1 parioddns OUM S[ETPIAIPUI - SISPUNOY Y31 J0SUL0IS) 01 ‘Z10z W
ATeSIOATUUE J824-( INO UMM SjBUIno 0] poury ‘ufredwes 1eak-om) o ue3aq am 1eak 1y ‘vonppe uf “sudredures Fuiald soerdyiom pue ‘(ssALp diyslaquuaul
‘suolyeuop sull-uo ‘sresdde [rewr) uSredures renuue ‘uBredures rouop iofew [enuue ve ySnog; SUOTIRUOD [ENDIAIPUL HSI[0S AJUSLING dA4 Teaf Jualiny o
SUOTINQLII0Y) JBnpIAIpU]

404



405

“WREeeIEr URO| PALIPOIT N0 JO SWHER] 217 1951 0) BUrpIooce pempanns siw gustuiey sydpurd  ©
'STRDA SININY U POPNOUL 2B SWIMSAS FUIP[Mq 19110
pUR UWRISAS DV AH Ino 01 stmatrsaosdu -A[3uipiodoe Sunespnq ot pus mEEm%m Furpning nSEEE 0] pasu e 8&855 s siueurescxdwy eydey O
. ‘2A0QE
UON02§ SUTOOUT 21} UT PASSNASIp SIUAAS pue FuiAld jenplAIpul T ypaoad sz woddns o3 peyosfoad are sysoo jusurdojsasp paseslotn puewrdolaasg o
sres e o©
"1eaf [ROSTI JURLIND 1)) Joy eov|d UI aXe 1Yl JILIS [[e 10] SYBNOJInT NI0M
AJoyepURy SU3 Uy voonpal paredionUe UB SE [[oMm SB aowc&xo werord 2U1 107 51500 ULIRIS PesERINU] Mols suoposfoxd erourulg "o5ee] 9 JO $1BRK G- £ IS
ap) BuLIMp SUCTIONPSI JUaT OJUI PAIMIONES PUR SJURUS; 9U) AQ 20 pred oq [{Im SJUBUS] [BIDISWILIOD SU} JOF SIS0D wﬁﬁgo&g JUBUS) 18 81edIonUR PUE ‘SI5EI]
Teroreuruos Joy uriruad 0] enp §1S00 SONI[I0R] [RUOTIPDE SUIOS PIJB[NO[ED 9ARY A "Jeak 1xau Yol werdoxd seyjo a3y sredionue ng (s1500 [auuosied
PasBaIOLI 0s]e pue Wisil sul] Juawdorsasp Qrunmiwos) walord gny oronoss LT 9Ul JUaldur o) SUrpuny aImoss [[Ix 9 18U stedronius epd (11/01 A5 ©
pourad snyy Burmp swerBord a01AIeS 1991 INO JO BolstedXa UR U298 AJ[EN10E SART 24 DU ‘SeTII[10€] PUR
UOTRNSIUTIIPE Ul SUIARS WHOI] 30D oAy sasuadXs 95o1) J0 1501 '108pnq Bunerado jenuue 1o Jo 100 GOO°00ES O ALY T[IM oM Teed ST} Ty 2redionue pue
‘sasuadis Mo 20npPSI 0] OIS SAISUSIUI UR SUCSIODUN SABY D4 “$991AJes pue strerdold 1o] are sasusdxs N0 JO 478 JOAC ‘9A0QR PAIROIPUI SY 1184 JUBIMD O
rsasuadxy



SECURED PROMISSORY NOTE

San Francisco, CA
Principal Amount: $157,500.00

Daté: FebraapeMarch , 2010

FOR VALUE RECEIVED, the undersigned, The COMMUNITY CENTER PROJECT
OF SAN FRANCISCO, INC,, a California nonprofit public corporation ("Maker"), hereby
promises to pay to the order of the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation, or holder (as the case may be, "Holder"), the principal sum of One Hundred Fifty-
Seven Thousand Five Hundred and No/100 Dollars ($157,500.00) (the "Funding Amount"), or
so much of the Funding Amount 25 may be disbursed from time to time pursuant to the
Agrecrr)lent (defined in Section 1 below), as provided in this Secured Promissory Note (this
"Note").

1. Agreement. This Note is given under the terms of a2 Loan Agreement between
Holder and Maker dated as of FebriaryMarch | 2010 (the "Agreement”), which is
incorporated herein by this reference. Rules of interpretation set forth in the Agreement apply to
this Note, and any initially-capitalized, undefined term in this Note shail have the meaning given
to such term in the Agreement. If there is any inconsistency between the Agreement and this
Note, this Note will control.

2. Security. Maker's obligations under this Note are secured a Deed of Trust,
Assignment of Rents, Security Agreement and Fixture Filing made by Maker for the benefit of
Holder, which will be recorded in the Official Records of San Francisco County (the "Deed of
Trust") and will encumber the property commonly known as 1800 Market Street, San Francisco,
California. .

3. Interest. Interest will accrue on the principal balance outstanding under this Note
frorr-t tirne e-of- ceepi-HD at the same monthly interest rate that
City and County of San Francisco sarng on_the monies in its Pooled Investment Fund for such
maonth, as such ingerest rate may change from tine (0 ime. commencing from the date of the
disbursement of funds by Holder under the Agreement through the date of full payment of all
amounts owing under this Note. Interest will be compounded annually and will be caleulated on
the basis of actual days elapsed and a 360-day year, which will result in higher interest charges
than if a 363-day year were used.

Notwithstanding anything to the contrary in the foregoing paragraph, on the ocourrence
of an Event of Default, interest will be deemed to have accrued on the outstanding principal
balance of the RED Loan at a compounded annual rate equal to the lesser of: {a) ten percent
(10%]; or (b} the maximum lawful rate of interest, commencing on the date of such Event of
Defauit through the earlier of: (x) the date on which the Event of Default is cured; or (v) the date
on which all amounts due under this Note, the Agreement and the Deed of Trust (collectively,
the "City Documents") are paid to Holder. Maker acknowledges and agrees that the default
interest that must be paid in the event of an Event of Default pursuant to this Section represents 2
reasonable sum considering all the circumstances existing on the date of this Note and represents
a fair and reasonable estimate of the costs that will be sustained by Holder if Maker defaults.
Maker further agrees that proof of actual damages would be costly and inconvenient and that
default interest will be paid without prejudice to Holder's right to collect any other amounts to be
paid or to exercise any of its other rights or remedies under any of the City Documents.

4, Payments. Principal and interest will be payable in monthly installments (each, a

"Payment") equal to the amount that would be necessary to repay all principal and interest over
a five (8) year amortization schedule. Beginning on January 1, 2015, and continuing untii
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December 31, 2020 (the "Maturity Date"), Maker shall make Payments in the amount of

Dollars (§___ ) on the first day of each calendar month (each, a "Payment
Date”). All Payments will be applied to the following in the following order: (a) costs and fees
incurred and unpaid; {b) accrued and unpaid interest; and (¢} reduction of the principal balance
of the RED Loan. The unpaid principal balance of the RED Loan, together with accrued and
unpaid interest and unpaid fees and costs incurred, will be due and payable on the Maturity Date.
Any Payment Date, including the Maturity Date, that falls on a weekend or holiday will be
deemed to fall on the next succdeding business day.

5. Security. Maker's obligations under this Note are secured by the Deed of Trust .

6. Terms of Payment.

6.1  All Payments must be made in currency of the United States of America
then lawful for payment of public and private debts.

6.2 All Payments must be made payable to Holder and mailed or delivered in
person to Holder's office at 25 Van Ness Avenue, 4™ Floor, San Francisco, CA 94102, or (o any
other place Holder from tire fo time designates.

6.3  In no event will Maker be obligated under the terms of this Note to pay
interest exceeding the lawful rate. Accordingly, if the payment of any sum by Maker pursuant to
the terms of this Note would result in the payment of interest exceeding the amount that Holder
may charge legally under applicable state and/or federal law, the amount by which the payment
exceeds the amount payable at the lawful interest rate will be deducted automatically from the
principal balance owing under this Note.

64  Maker waives the right to designate how Payments will be applied
pursuant to California Civil Code Sections 1479 and 2822. Holder will have the right in its sole
discretion to determine the order and method of application of Payments to obligations under this
Note. :

6.5  Subject to this Section, Holder wiil not seek or obtain judgment against
Maker for the payment of any amounts due under this Note following a judicial or nonjudicial
foreclosure of the Deed of Trust, and Holder's sole recourse against Maker for any default under
this Note will be limited to the collateral for the RED Loan, provided, Aowever, that this Section
will be deemed void and of no effect if Maker challenges Holder's right to foreclose following an
Fvent of Default in any Jegal proceeding or the grounds that the City Documents are not valid
and enforceable under California law, This provision does not limit in any way Holder's right to
recover sums arising under any obligation of Maker to indemnify Holder of sums incurred by
Holder as a result of Maker's fraud, willful misrepresentation, misapplication of funds (including
RED Loan funds), waste or begligent or intentional damage to the collateral for the RED Loan.

7. Default. Upon the occurrence of any Event of Pefault, without notice to or
demand upon Maker, which are expressly waived by Maker (except for notices or demands
otherwise required by applicable laws 1o the extent not effectively waived by Maker and any
notices or demands specified in the City Documents), Holder may exercise all rights and
remedies available under any of the City Documents or otherwise available to Holder at law or in
equity. Maker acknowledges and agrees that Holder's remedies include the right to accelerate
the Maturity Date by declaring the outstanding principal balance of the RED Loan, together with
all accrued and unpaid interest and unpaid fees and costs incurred, due and payable immediately,
in which case, the Maturity Date will be superseded and replaced by the date established by
Holder.
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8. Waivers.

8.1 Maker expressly agrees that the term of this Note or the date of any
payment due hereunder may be extended firom time to time with Holder's consent, and that
Holder may accept further security or release any security for this Note, all without in any way
affecting the liability of Maker.

82  Noextension of time for any Payment made by agreement by Holder with

any person now or hereafter liable for the payment of this Note will operate to releage, discharge,

modify, change or affect the original liability of Maker under this Note, either in whole or in
part.

8.3  The obligations of Maker under this Note are absolute, and Maker waives
any and all rights to offset, deduct or withhold any Payments or charges due under this Note for
any reason whatsoever.

9. M iscellaneo'us Provisions.

9.1  All notices to Holder or Maker must be given in the manner and at the
addresses set forth in the Agreement, or to the addresses Holder and/or Maker hereafter
designate in accordance with the Agreement.

9.2 Ifthere is any legal proceedings arising from the enforcement of ora
default under this Note or in any bankruptey proceeding of Maker, the non-prevailing party
promises to pay all reasonable costs and expenses, including reasonable attorneys' fees, incurred
by the prevailing party in the proceeding, as provided in the Agreement.

9.3  This Note may be amended only by an agreement in writing signed by the
party against whom enforcement of any waiver, change, modification or discharge is sought.

9.4  This Note is governed by and must be construed in accordance with the
laws of the State of California, without regard to the choice of law rules of the State.

- 9.5 Time is of the essence in the performance of any obligations hereunder.

MAKER: THE COMMUNITY CENTER PROJECT OF SAN
: FRANCISCO, INC., a Ca!:forma nonproﬂt public benefit
corporation

By:

Rebecca Rolfe, Executive Director

Date:
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LOAN AGREEMENT

This Loan Agreement ("Agreement") is entered into as of , 2010, by and between
the City and County of San Francisco ("City™), a municipal corporation acting by and through its Real
Estate Division ("RED"), and The Community Center Project of San Francisco, Inc. ("Borrower"), a
California nonprofit public corporation, whose address is 1800 Market Street, San Francisco, California,
94102.

RECITALS

A. Borrower owns feal property that is primarily used as a community center and located at
1800-1849 Market Street in San Francisco, California, as further described in the attached Exhibit A

("Property").

B. Borrower received a Joan in the original principal amount of $3,200,000 (the "Original
Bank Loan"), from First Republic Bank, a Nevada corporation ("Bank"), which was evidenced by,
among other documents, a Promissory Note Secured by Deed of Trust made by Borrower in favor of
Bank dated December 10, 2007 (the "Bank Promissory Note"), and a Deed of Trust, Fixture Filing,
Assignment of Rents, and Security Agreement with Borrower as {rustor and Bank as beneficiary,
recorded in the Official Records of San Francisco County on December 31, 2007, as Document No.
2007-1513129 (the "Bank Deed of Trust™).

C. Borrower wishes to restructure the Original Bank Loan to enhance its ability to make
loan payments when due, and Bank is willing to restructure the Original Bank Loan if City agrees to loan
funds to Borrower to enable Borrower to make certain payments under such modified loan. -

D. City is willing to loan funds to Borrower if the Bank and Borrower enter into a loan
modification agreement that restructures the Original Loan on the terms set forth in the attached Exhibit B
and is in a form approved by City (the "Loan Modification Agreement"), all on the terms, conditions and
controls set forth in this Agreement. The Bank Promissory Note, as modified by the Loan Modification
Agreement, shall be referred to as the "Modified Bank Note". The Loan Modification Agreement, the
Modified Bank Note, the Bank Deed of Trust and any other documents executed by Borrower in favor of
Bank pursuant to the Loan Modification Agreement shall be collectively referred to as the "Modified
Bank Documents".

Now, therefore, the parties to this Agreement agree as follows:
1. Terms of the RED Loan.

a. RED agrees to loan Borrower a maximum principal amount of One Hundred Fifty Seven
Thousand Five Hundred Dollars ($157,500) (the "RED Loan") for the sole purpose of Borrower's
payment of amounts owed to the Bank under the Modified Bank Note when such amounts are due and
payable ("Regunired Bank Payments") if Borrower does not have sufficient {inancial means to make
such Required Bank Payment. The RED Loan proceeds shall be disbursed to the Borrower through a
direct deposit in the City Funds Account (as defined in_Section 5 below) and shall remain in the City
Funds Account at all times, except o the extent that such deposited proceeds are used to make a
Required Bank Payment when it is due and payable. Borrower acknowledges that RED's agreement to
make the RED Loan is based in part on Borrower's agreement to use the RED Loan proceeds solely to
make a Required Bank Payment when it is due and payable if Borrower does not otherwise have
sufficient funds to make such Required Bank Payment, and agrees to use the RED Loan proceeds solely

-1-
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for that purpose. RED Loan proceeds shall be used only for deposit in the City Funds Account and for
making Required Bank Payments when due and payable.

b. The RED Loan shall be evidenced by this Agreement, a promissory note in the original
principal amount of $157,500 made by Borrower in favor of RED (the "RED Note"), and a deed of trust
made by Borrower, as trustor, in favor of City, as beneficiary, which shall encumber the Property (the
"RED Deed of Trust"). This Agreement, the RED Note and the RED Deed of Trust shall be collectively
referred to as the "RED Loan Documents".

" c. The outstanding principal balance of the RED Note will bear interest at a-rate-of-one
pereent-(156)-per-amnums-shnple-interestthe same monthly interest rate that City earns on the monjes in
the City's Pooled Investment Fund for such month, as such interest raté may change from time to time,
commencing from the date of the disbursement of funds by City under this Aereement through the date
of full payment of all amounts owing under the RED Note, with payments amortized over a five (5) year
period, as provided in the RED Note. Interest shall be calculated on the basis of a 360- day year. Monthly
payments under the RED Note shall commence on Fanuary 1, 2015, and shall be based on a five (5) year
amortization schedule, Borrower shall repay to RED all amounts owing under the RED Loan Documents
on December 31, 2020. Borrower shall have the right to prepay all or any portion of the RED Note at
any time without penalty. Notwithstanding anything to the contrary in this Section, the payment schedule
set forth in this Section is subject to City's exercise of its rights under Section 7 below.

d. If any payment owed under the RED Loan Documents is not paid within ten (10) days
after its due date, Borrower shall pay RED a late charge equal to six percent (6%) of the amount due, or

One Hundred Fifty Dollars ($150), whichever is greater. Since it would be impractical or difficult to

measure the actual damages resulting from a failure to make payments when due, the parties hereto agree
that the above amount is a fair estimate of the administrative and other costs that the City will accrue as a
result of such late payment. In addition to such late charge, Borrower shall pay late interest in the
amount of the lesser of (i) ten percent (10%) of the amount due and owing, or (ii) the highest percentage

permitted by law, from the date when such sum is due through and to the date when Borrower pays such

amount to the City.

e, RED shall have no obligation to disburse any funds during any period in which there
exists an uncured default under any of the RED Loan Documents or any conditions precedent have not
been satisfied.

2. Collateral. Payment and performance of all sums and all other obligations under the RED Loan
Documents shall be secured by the RED Deed of Trust.

3. No_ Further Obligation. The Borrower acknowledges and agrees that the total amount being
provided under the RED Loan shall not exceed One Hundred Fifty-Seven Thousand Five Hundred
Dollars ($157,500). No additional funds to cover Required Bank Payments that exceed the total amount
of the RED Loan, or to provide for other project or Bank Loan costs, anticipated or unanticipated, are
available under this Agreement under any cxrcumstances

4, Representations and Warranties. Asa further inducement to RED to make the RED YLoan under
this Agreement, the Borrower hereby represents and warrants that:

a. Borrower is qualified to do business in San Francisco, and is in good standing in the
State of California with respect to all laws and regulations necessary to conduct its business.

ZO.
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b. Borrower has authority, and have completed all proceedings and obtained all approvals,
necessary to execute, deliver, and perform this Agreement, the RED Promissory Note, the RED Deed of
Trust, the Loan Modification Agreement, and the transactions contemplated thereby .

c. The execution, delivery, and performance of the RED Loan Documents and the Loan
Modification Agreement and all associated documents will not contravene, or constitute a default under
or result in a lien upon assets of Borrower pursuant to any applicable law or regulation, any chartet
document of Borrower, or any instrument binding upon or affecting Borrower, or any confract,
agreement, judgment, order, decree, or other instrument binding upon or affecting Borrower.

d. When duly executed by Borrower, the RED Loan Documents and the Loan Modification
Agreement shall constitute the Jegal, valid and binding obligations of the Borrower. Borrower hereby
waives any defense to the enforcement of the terms of the RED Loan Documents related to alleged
invalidity of the RED Loan Documents.

e. . With the exception of any pending actions related to the Original Bank Loan, there is no
action, suit or proceeding pending or threatened against the Borrower that might adversely affect the
Borrower in any material respect.

f With the exception of any pending actions related to the Original Bank Loan, Borrower
is not in default under any agreement to which it is a party, including but not limited to any lease of real

property.

£ Borrower has furnished RED with documented financial information which is accurate
and which fairly presents the financial position and results of operations of Borrower for the periods
* described in such information.

h. Borrower has delivered to RED copies of the insurance policies or certificates of
insurance for the coverage described in Section 6.a(9) below.

i Borrower is a non-profit California corporation engaged in a community/cultural
activity. :

j- Borrower shall use the RED Loan proceeds only to pay a Required Bank Payment if
Borrower does not otherwise have sufficient funds to make such Required Bank Payment at such time,
and for no other purpose. - ' :

k. Borrower has not been suspended, disciplined or disbarred by the U.S. General Services
Administration, nor has Borrower been suspended, disciplined, or prohibited from contracting with any
federal, state or local governmental agency. In the event Borrower has been so suspended, disciplined,
disbarred or prohibited from contracting with any governmental agency, Borrower shall immediately
notify RED of same and the reasons therefore together with any relevant facts or information requested
by RED.

1. All previous statements or representations by Borrower to RED, on any loan application
or otherwise, remain true and correct as of the date of this Agreement.

m. Borrower shall not amend or modify any of the Modified Bank Documents without first
obtaining RED's prior written consent.

5. Conditions For Loan Disbursement. Upon request by Borrower, RED will disburse the RED
Ioan proceeds in a timely manner after reviewing any such requests per the following conditions:
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a.  Borrower must have delivered to RED 2 fully executed Loan Modification Agresment
and any additional documents executed by Borrower in connection with the Loan Modification
Agreement.

b. Borrower shall have established a deposit account (the "City Funds Account") with
Bank that bears annual interest at one percent {1%), and Borrower and Bank shall have delivered written
agreements to City, in forms acceptable to City in its sole and absolute discretion, that limit the use of
City Funds Account funds to the holding of RED Loan proceeds and any interest thereon, the payment of
a Required Bank Payment or a payment owed under the RED Note, and requires the delivery of at least
one (1) business days' prior written notice to City of any pending withdrawal or transfer from the City
Funds Account funds. '

C. There shall be no event of default under any of the RED Loan Documents or the
Modified Bank Loan Documents and Borrower shall be in full compliance thh its obligations under the
RED Loan Documents and the Modified Bank Loan Documents.

d. There shall be no amendments or modifications to the Modified Bank Loan Documents.

e. Bank shall have approved of Borrower's execution of this Agreement, the RED Note and
the RED Deed of Trust, and the recordation of the RED Deed of Trust in the Official Records of San
Francisco County.

f. There shall be no liens or encumbrances on the Property other than those shown as
Exception Nos. 6-15 on the preliminary report prepared by Old Republic Title Company for Order No.
0227008491 and dated as of May 21, 2009, any taxes and assessments that are not yet due and payable,
and the RED Deed of Trust.

6. Covenants of the Borrower.

a. Until the RED Loan is paid in full, the Borrower covenants that it shall:

(H Promptly cure, have retracted or stay any default or alleged default under any
written agreement, including but not limited to the Loan Documents, to which
Borrower is a party;

(2) Deliver to RED annual financial statements within 90 days after the end of each
fiscal year prepared by an independent accountant in accordance with generally
accepted accounting principles and certified by Borrower as fairly representing
Borrower's financial condition, and provide RED promptly with such financial
information concerning Borrower's business activities and financial condition
RED may request from time to time;

€} Deliver to RED, within 90 days of Borrower's fiscal year end, a complete signed
copy of Borrower's federal tax return. If an extension is filed in lieu of a return,
then deliver to RED a copy of the extension and a copy of the return, each within
30 days of filing;

4 Promptly notify RED in writing of the occurrence of any event which might
materially and adversely affect Borrower or which constitutes, or with the giving
of notice or passage of time or both would constitute, an event of defauit under
any of the RED Loan Documents, the Modified Bank Loan Documents. Such

4.
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(6

(7}

(8)

®)

(10)
(11

(12)

(13)

(14)

occurrences include, but are not limited to, the threat or initiation of lawsuits or
administrative proceedings against Borrower, or problems with vendors,
suppliers, or customers that may materially affect the operations of the business;

Cooperate with RED staff at all reasonable times to facilitate such inspection,
monitoring and reporting on project performance and progress as may be
required by RED to confirm Borrower's compliance with this Agreement,
including but not limited to inspection of Borrower’s place of business and
maintaining accurate books and records of Borrower’s income and expenses and
permit the City to review inspect or audit such books and records upon request.
All records shall be maintained in accordance with the minimum standards set
forth in applicable federal law and in a manner which, in RED’s reasonable
judgment, will provide an effective system of internal control and will permit
timely and effective audits if necessary or requested;

Not change ownership or control of the business, or transfer, assign, or otherwise
encumber any interest in the business;

Not refinance any existing indebtedness, with the exception of the modification
of the Original Bank Loan pursuant fo the Loan Modification Agreement, or
incur additional indebtedness except that incurred on open account for purchases
of materials, supplies and equipment from vendors necessary in the normal
course of business; '

Obtain fire and hazard insurance protecting all property securing the RED Loan”
and general liability, workers compensation and general automobile insurance.
Each policy shall be issued by a company and on a form of insurance that is
approved by RED (which approval shall not be withheld unreasonably), and
shall be maintained throughout the term of the RED Loan. Property insurance
shall be in an amount not less than replacement costs for the property and
equipment and not less than One Million Dollars ($1,000,000) for general
Hability. RED shall be designated as "additional insured" or "loss payee" on
such policies. The policies shall contain thirty-day (30) notice of cancellation
clauses in favor of RED;

Not make or guarantee any [oans;

Not invest its cash in securities or similar investment instruments other than
federal bonds or "money market" funds;

Not engage in any business activities substantially different from those in which
Borrower is presently engaged;

Not dilute the business assets by selling any portion of its business assets with a
value in excess of Ten Thousand Dollars ($10,000) without RED’s permission
and not remove its business assets from 1800 Market Street, San Francisco, CA
94102 except in the ordinary course of business; and

Pay all liens, taxes, assessments and other govermmental charges, unless the

validity of such lien, tax, assessment or charge is contested in good faith through
appropriate legal challenge and adequate provisions have been made to bond

418



over or to otherwise provide adequate protection to RED, in RED's sole
discretion, against any such lien, tax, assessment or other governmental charge.

b. As a condition precedent to RED's obiigations under this Agreement, and in
consideration of the City's 3pec:al concerns for the economic well-being of the City and County of
San Francisco, Borrower acknowledges it will continue with its established Employment Plan acceptable
to the City prov1d1ng for the hiring of San Francisco residents, which plan includes a reporting
mechanism to measure compliance and goal fulfillment. (At least 51% of the jobs created as a result of
the assistance provided by the funds from this Agreement must be filled or made available fo low to
moderate-income residents.) Where applicable, the Employment Plan shall include a First Source Hiring
Referral Agreement in accordance with the City’s First Source Hiring Ordinance (San Francisco
Administrative Code Chapter 83) to utilize the City's employment and hiring system and resources to
recruit, screen and place such residents for appropriate newly-created job opportunities. Because it is
impractical or impossible to determine the actual damage to the City resulting from Borrower’s failure to
report to the City on the agreed schedule or otherwise to satisfy the terms of the Employment Plan, the
parties agree that Borrower shall pay to the City liquidated damages in the amount of fifteen percent
(15%) of each monthly loan payment for the period during which the Borrower fails to report or to
otherwise satisfy the terms of the Employment Plan. In addition, the City shall have all rights and
remedies set forth hereunder for failure to comply or satisfy the Employment Plan including, but not
limited to termination and acceleration of this loan. The parties agree that this is the parties® best and
most accurate estimate of the damages the City would incur for the above failures, and that such estimate
is reasonable under the circumstances existing on the date of this Agreement.

c. Prior to the disbursement of the RED Loan, Borrower, if required by RED, shall submit
evidence to the City providing assurance that the Borrower’s business facilities are in compliance with
the City's General Plan and current San Francisco zonmg regulations, and any other local rules requested
by the City.

d. Borrower shall not alter the location of place of business outside the geographical
boundaries of the City and County of San Francisco for the term of the RED Loan, and shall promptly
notify RED of its intention to relocate its business to any location other than the Property. In the event
that Borrower moves its business outside the geographical boundaries of the City and County of San
Francisco, RED may suspend all further disbursements under this Agreement, declare an event of default
and exercise all available remedies, including but not limited to acceleration of the indebtedness due
hereunder.

e. Borrower shall deposit RED Loan proceeds in the City Funds Account when the RED
Loan proceeds are disbursed to Borrower by City. If any funds are withdrawn or transferred from the
City Funds Account, Borrower shall deliver notice of such matter (each, an "Expenditure Report") and
the Required Bank Payment made with such withdrawn or transferred funds. Each Expenditure Report
shall be accompanied with financial materials that evidence Borrower's inability to make the Required
Bank Payment that was made with such withdrawn or transferred City Funds Account funds, any other

materials reasonably requested by RED to evidence such inability, and Borrower's representation and -

certification that it did not have sufficient funds to timely pay the Required Bank Payment described in
such Expenditure Report.

f. All RED Loan proceeds disbursed to Borrower shall be deposited in the City Funds
Account and shall remain in the City Funds Account at all times, except to the extent that such proceeds
are used to pay a Required Bank Payment or pay any amount payable under the RED Note.

g. Borrower shall not permit the City Funds Account to be funded with anythmg other than
the RED Loan proceeds and any interest earned on such proceeds.
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7. Default.

a. Any of the following shall constitute an event of default {each, an "Event of Default") of
the Borrower for the purposes of this Agreement:

M
(2)

(3

(4)

&)

®)

M

(8)

9

Failure to pay the City any sums owed under any of the RED Loan Documents
when due in accordance with the terms of such RED Loan Document;

Failure to use any of the disbursed RED Loan proceeds to pay the Required
Bank Payment for which such disbursement was made;

Disclosure subsequent to this Agreement, by any source, as to the falsehood of
any representation or warranty in any of the RED Loan Documents or any
Expenditure Request; V

Failure to perform any other provision of any of the RED Loan Documents and
either (i) such failure continues for more than thirty (30) days after written notice
from the City, unless such failure is not reasonably capable of being cured within
such 30-day period but is reasonably. capable of being cured within sixty (60)
days after such notice and the Borrower commences action to cure such failure
within such 30-day period and diligently and continsously prosecutes such
action to completion and causes such failure to be cured within sixty .(60) days
after such notice, or (ii) such failure is not reasonably capable of being cured
within sixty (60) days after notice of such failure is given by the City to the
Borrower;

Failure to perform any of the covenants of Borrower in any of the RED Loan
Documents. With respect to any Borrower failure to maintain the insurance
required by Section 6.2 (9), RED shall be entitled, but not obligated, to pay the
premium for or obtain such insurance and add the amounts paid by RED to the
principal of the RED Loan;

Any lien or encumbrance is recorded against the business property of Borrower
without RED’s prior written consent, and such lien is not removed or otherwise
remedied to RED’s satisfaction within thirty (30) days of the date it is recorded.

The sale or encumbrance of the Property, the destruction of all or substantial
portion of the Property by fire or other casualty, the condemmnation, seizure or
appropriation of the Property by any governmental or quasi -governmental entity
other than City, or RED’s security is otherwise materially threatened;

Borrower is dissolved, liquidated or merged with or into any other entity,
without RED’s prior written consent, or Borrower ceases to exist in good
standing under the laws of the State of California;

Borrower is subject to an order for bankruptey relief, is unable or admits in
writing its inability to pay its debts, applies for or consents to the appointment of
a receiver, trustee or similar official for all or part of its property, instituies or
consents to any bankruptcy, insolvency, reorganization or similar proceeding, or
any judgment, write, warrant of attachment or execution or similar process is
issued or levied against Borrower or its property;

-7 -
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(10)  Borrower is in default under any other agreement between Borrower and RED or
the City, including but not limited to any grant agreement; and

(11)  Borrower is in default under any of the Modified Bank Loan Documents.

b. If Borrower does not cure or commence to cure any of the above events of default within
the time periods specified above, the City may without notice to or demand upon Borrower (which are
expressly waived by Borrower), exercise one or more of the following remedies, in addition to any other
remedies set forth in the RED Loan Documents or as otherwise provided by law or in equity: (i) the City
may, at is option, terminate all commitments to make disbursements, (ii) the City may perform any of
Borrower’s obligations, at Borrower’s sole cost, in such manner as City may determine to protect the
City’s security, (iif) the City may, either directly or through an agent or court-appointed receiver, take
possession of any property security, and (iv) the City may declare the entire unpaid principal balance of
the RED Note, together with all accrued interest, all other sums then payable, without protest,
presentment, notice of dishonor, demand or further notice of any kind and may take any action necessary
or appropriate to foreclose, obtain, seize or retain any of its security.

All costs, expenses and charges of RED in exercising any of the above remedies
(including any such amounts that cause the obligations of Borrower to exceed the face amount of the
RED Note) shall be added to the outstanding principal balance of the RED Loan.

8. Indemnity. Borrower shall indemnify, defend, reimburse and hold the City, and its officers,
agents and employees, harmless from and against any and all claims, damages, losses, causes of action,

demands and liabilities (collectively, “Claims™) arising out of (i) any default by Borrower in the

observance or performance of any of the obligations under the RED Loan Documents, (i) any failure of
any representation by Borrower to be correct in all material respects when made, or (iii} any matter
arising out of or related to the RED Loan or the RED Loan Documents, or any transaction contemplated
by, or any action or inaction by the City under the RED Loan Documents. In the event any Claim is
brought against the City, Borrower shall at its sole expense answer and otherwise defend such action or
proceeding using counsel approved in writing by the City. The City shall 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 City in connection with the matters covered by this
Agreement. The provisions of this paragraph shall survive the repayment of the Loan and/or termination
of this Agreement. '

9. Notices. All notices, consents, communications, or tfransmittals required by this Agreement shall
be made in writing, and shall be deemed communicated by personal delivery or by United States mail,
postage prepaid, as of the earlier of actual receipt or seven days from mailing, addresses as follows:

To the City:  Director
Real Estate Division, City and County of San Francisco
25 Van Ness Avenue, 4” Floor
San Francisco, CA 94102

To Borrower: Rebecca Rolfe, Executive Director
1800 Market Street
San Francisco, CA 94102

Or such other address as either party may designate, from time to time, by written notice sent to the other
party in like manner.
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10. Standard City Provisions.

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

b. Tropical Hardwood and Virgin Redwood Ban. The City urges companies not to impott,
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin
redwood, or virgin redwood wood product. Except as expressly permitted by the application of
Sections 802(b) and 803(b) of the San Francisco Environment Code, the Borrower shall not permit any
construction with the use of tropical hardwoods, tropical hardwood wood products, virgin redwood, or
virgin redwood wood products. In the event the Borrower fails to comply in good faith with any of the
provisions of Chapter 8 of the San Francisco Environment Code, the Borrower shall be liable for
liquidated damages for each violation in any amount equal to the Borrower’s net profit on the contract, or
five percent (5%) of the total amount of the contract dollars, whichever is greater.

c. Notification of Limitations on Contributions. Through execution of this Agreement, the
Borrower acknowledges that it is familiar with Section 1.126 of City's Campaign and Governmental
Conduct Code, which prohibits any pefson who contracts with the City, whenever such transaction would
require approval by a City elective officer of the board on which that City elective officer serves, from
making any campaign contribution to the officer at any time from the commencement of negotiations for
the contract until the later of either (1) the termination of negotiations for such contract, or (2) three
months after the date the contract is approved by the City elective officer or the board on which that City
elective officer serves. ‘

d. Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Borrower may not use any proceeds from the Loan to participate in,
support, or attempt to influence any political campaign for a candidate or for a ballot measure
(collectively, "Political Activity"). Borrower agrees to comply with San Francisco Administrative Code
Chapter 12.G and any implementing rules and regulations promulgated by the City's Controller. The
terms and provisions of Chapter 12.G are incorporated herein by this reference. In the event Borrower
violates the provisions of this section, the City may, in addition to any other rights or remedies available
hereunder, (1) terminate this Agreement, and (ii) prohibit Borrower from bidding on or receiving any new
City contract for a period of two (2) years. :

e. Violence Prevention. Borrower acknowledges the urgent need to prevent violence and
create greater community awareness regarding the negative impact of violence of you in our
communities. Borrower is encouraged, where appropriate, to direct its City-assisted activities fo benefit
and reduce violence. : :

1. Covenant Not to Discriminate. In the performance of this Agreement, Borrower agrees not to
discriminate on the basis of the fact or perception or a person’s race, color, creed, religion, national
origin, ancestry, age, weight and height, sex, sexual orientation, gender identity, domestic partner status,
marital status, disability or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HLV status)
against any employee of, any City employee working with, or applicant for employment with Borrower,
in any of Borrower’s operations within the United States, or against any person seeking accommeodations,
advantages, facilities, privileges, services, or membership in all business, social, or other establishments
or organizations operated by Borrower.
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12, Conflict of Interest. Through execution of this Agreement, the Borrower acknowledges that it is
familiar with the provisions of Section 15.103 of the City's Charter, Article III, Chapter 2 of City's
Campaign and Governmental Conduct Code, and Sections 87100 ef seq. and Sections 1090 ef seq. of the
Government Code of the State of California, and certifies that it does not know of any facts which
constitute a violation of said provision and agrees that if it becomes aware of any such fact during the
Term, the Borrower shall immediately notify the City. -

13. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
Sections 6.80-6.83, any party who submits a false claim shall be liable to the City for three times the
amount of damages, which the City sustains because of the false claim. A party who submits a false
claim shall also be liable to the City for the costs, including attorney’s fees, of a civil action brought to
recover any of those penalties or damages, and may be liable to the City for a civil penalty of up to
$10,000 for each false claim. A party will be deemed to have submitted a false claim to the City if the
contractor, subcontractor or consultant: (2) 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

14. ~ Labor Standards. Borrower agrees to comply with the requirements of the Secretary of Labor in
accordance with the Davis-Bacon Act, and where applicable, the Safety Standards Act, the Copeland
“Anti-Kickback” Act (40 U.S.C. Sections 276.327-333) and all other federal, state and local laws and
regulations pertaining to labor standards insofar as they apply to the performance of this Agreement.

15. Miscellaneous Provisions.

a. Borrower understands and agrees that the City’s Sunshine Ordinance (San Francisco
Administrative Code Chapter 67) and the State Public Records Law (California Government Code
Section 6250 ef seq.), apply to all of the RED Loan Documents and any and all records, information, and
materials submitted to the City in connection with the RED Loan, Accordingly, any and all such records,
information and materials may be subject to public disclosure in accordance with the City’s Sunshine
Ordinance and the State Public Records Law. Borrower hereby authorizes the City to disclose any
records, information and materials submitted to the City in connection with the RED Loan.

b. All RED Loan Documents will be governed by and construed in accordance with the
laws of the State of California, and shall be subject and subordinate to the City’s Charter and
Administrative Code, as well as any applicable HUD regulations.

c. It is mutually understood and agreed that no alteration or variation of the terms of this
Agreement shall be valid unless made in writing and signed by the Borrower and RED, and that there are
no oral understandings or agreements between the parties not incorporated within this Agreement.

d. If any lawsuit is commenced to enforce any of the terms in this Agreement, the
prevailing party will have the right to recover its reasonable attorneys' fees and costs of suit from the
other party. The 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 thie 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.

- 10-
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e. Any forbearance, failure or delay by RED in exercising any right, power or remedy shall
not prechude the further current or future exercise of such right, power or remedy, and all RED’s rights
and remedies shall continue in full force and effect until specifically waived in writing by RED.

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

All terms of this Agreement shall remain in full force and effect until the RED Loan has
been paid in full by Borrower and all Borrower’s obligations set forth in the RED Loan Documents have
been fuifilled.

h. This Agreement is subject to the budget and fiscal provisions of the City's Charter.
Notwithstanding anything to the contrary herein, RED shall have no obligation to provide funds unless
and until the City's Controller certifies that there is a valid appropriation from which disbursements may
be made.

i. This Agreement, together with the remaining RED Loan Documents, contains the entire
agreement between the parties and all prior written or oral negotiations; discussions, understandings and
agreements are merged herein.

j- The City is not, and none of the provisions in this Agreement shall be deemed to render
the City, a partner in Borrower’s business, or joint venture or member in any joint enterprise with
Borrower. Neither party shall act as the agent of the other party in any respect hereunder, and neither
party shall have any authority to commit or bind the other party without such party’s consent as provided
herein. This Agreement is not intended nor shall it be construed fo create any third party beneficiary
rights in any third party. The granting of this Agreement by the City does not constitute authorization or
approval by the City of any activity conducted by Borrower.

k. The section and other headings of this Agreement are for convenience of reference only
and shall be disregarded in the interpretation of this Agreement.

L If Borrower consists of more than one person then the obligations of each person shall be
joint and several.

m. Borrower agrees to abide by, to the extent applicable, the following: (i) Office of
Management and Budget (“OMB™) Circular A-122; (ii) OMB Circular A-133, and (iii) such additional
federal requirements as apply to this Loan, as the same may change from time to time.

n. Time is of the essence in all matters relating to this Agfeement and the other RED Loan
Documents.
0. In accordance with the Citizen’s Right to Know Act of 1998 (Chapter 79 of the City’s

Administrative Code), no officer, department, board or commission of the City shall approve a City
Project, as defined in Chapter 79, unless a sign has been posted on the applicable property at least fifteen
(15) days prior to such approval. A City 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 such project is $50,000 or
more. If the Grant Amount will be used for a City Project, this Agreement will not become effective
until fifteen (15) days following the posting of the requisite sign (the “Sign Date”) under Chapter 79, and
City shall have the right to nullify or revoke this Agreement, without cost or hability of any sort
whatsoever, at any time prior to the Sign Date. If the Borrower believes that this Agreement relates to a

-11 -
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City Project and that the requisite sign has not been posted, the Borrower shall notify the City so that the
City may determine the applicability of Chapter 79, and, if necessary, post the requisite sign.

p. The City and County of San Francisco has enacted an Ordinance at Chapter 23, Article V
of its Administrative Code, commencing at Section 23.31 (the “Card Check Ordinance”), which applies
to Borrower if the project funded in whole or in part by this Agreement relates to or involves a Hotel or
Restaurant Project and Borrower employs, or intends to employ, fifty (50) or more full or part-time
employees. The terms of the Card Check Ordinance are expressly incorporated herein by this reference.
To the extent Borrower, or its successors or assigns, employs individuals in a hotel or restaurant within
the scope of the Card Check Ordinance, Borrower agrees, as a material condition of this Agreement, to
enter into and abide by a Card Check Agreement with a Labor Organization or Organizations seeking to
represent Borrower’s employees, if and as required by the Card Check Ordinance, and to otherwise fully
comply with the requirements of the Card Check Ordinance. Borrower recognizes that, if applicable, it
must enter into a Card Check Agreement with a Labor Organization(s) as specified before executing this
Agreement, and that being a party to such a Card Check Agreement is a condition precedent to the
effectiveness of this Agreement.

i6. Earded Income Tax Credit.

a. Borrower shall provide the EIC Forms to each Eligible Employee at each of the
following times: (i} within thirty (30) days following the date on which this Agreement becomes
effective (unless Borrower has already provided such EIC Forms at least once during the calendar year in
which such effective date fails); (ii) promptly after any Eligible Employee is hired by Borrower; and
(i) annually between January 1 and January 31 of each calendar year during the term of this Agreement.

b. Failure to comply with any requirement contained in subparagiaph (i) above shall
constitute a material breach by Borrower of the terms of this Agreement. If within thirty (30) days after
Borrower receives written notice of such a breach, Borrower fails to cure such breach or, if such breach
cannot reasonably be cured within such period of thirty (30) days, Borrower fails to commence efforts to
care within such period or thereafter fails to diligently pursue such cure to completion, the City may
pursue any rights or remedies available under this Agreement or under applicable law.

c. Any Subcontract entered into by Borrower shall require the subcontractor to comply, as
to the subcontractor’s Eligible Employees, with each of the terms of this Section.

d. Capitalized terms used in this paragraph and not defined in this Agreement shall have the
meanings assigned to such terms in Section 120 of the San Francisco Administrative Code.

-12-
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth
above.

CITY: BORROWER:
CITY AND COUNTY OF SAN FRANCISCO, THE COMMUNITY CENTER PROJECT OF
a municipal corporation - SAN FRANCISCQ, INC.,, a California nonprofit
public benefit corporation
By:
GAVIN NEWSOM By:
Mayor Rebecca Rolfe, Executive Director
By:

Amy L. Brown, Director of Property
Real Estate Division

By:

Ben Rosenfield, Controller

APPROVED AS TO FORM:

DENNIS J. HERRERA,
City Attorney

By:

Carol Wong, Deputy City Attorney

-14-
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Exhibit A

Legal Description of Property
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Exhibit B

L.oan Modification Termis

424




Free Recording Requested Pursuant to
Government Code Section 27383

‘Recording requested by and
when recorded mail to:

City and County of San Francisco
Real Estate Division .

25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

Attn: Director of Property

(Space above this line reserved for Recorder’s use only)

DEED OF TRUST, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING
(Property Address: 1800 Market Street, San Francisco, CA)

This Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing ("Deed of
Trust™) is made as of February __, 2010, by THE COMMUNITY CENTER PROJECT OF SAN
FRANCISCO, INC., a California nonprofit public corporation ("Trustor"), whose address is
1800 Market Street, San Francisco, California 94102, to Chicago Title Company ("Trustee"),
whose address is : , San Francisco, California, for the benefit of the
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("Beneficiary"). This

‘Deed of Trust is executed pursuant to a Loan Agreement by and between Trustor and
Beneficiary dated as of the date of this Deed of Trust, as it may be amended from time fo time
(the " Agreement"), the provisions of which are incorporated herein by reference. Rules of
interpretation set forth in the Agreement apply to this Deed of Trust, and any initially-
capitalized, undefined term used in this Deed of Trust shall have the meaning given to such term
in the Agreement.

1. Grant in Trust. For valuable consideration, Trustor hereby grants, transfers and
assigns to Trustee, in trast, with power of sale, for the benefit of Beneficiary, all right, title and
interest Trustor now has or may have in the future in the following (collectively, the "Property"):

(a) that improved real property situated in the City and County of San
" Francisco, State of California, described in the attached Exhibit A and incorporated herein by
reference (the "Land"); and

(b)  all buildings, siructures and other improvements now or in the future
located or to be constructed on the Land (the "Improvements™), including the L.GBT Community
Center currently located thereon; and

(c) all existing and future leases, subleases, tenancies, subtenancies, licenses,
occupancy agreements and concessions ("Leases") relating to the use and enjoyment of all or any
part of the Land and Improvements, and any and all guaranties and other agreements relating to
or made in connection with any of the Leases; and

(d)  except for personal property and removable fixtures installed by tenants or
subtenants, all goods, materials, supplies, chattels, furniture, fixtures, equipment and machinery
now or later to be attached to, placed in or on, or used in connection with the use, enjoyment,
occupancy or operation of all or any part of the Land and Improvements, whether stored on the
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Land or elsewhere, including all pumping plants, engines, pipes, ditches and flumes, and also all
gas, electric, cooking, heating, cooling, air conditioning, lighting, refrigeration and plumbing
fixtures and equipment, all of which will be considered to the fullest extent of the law to be real
property for purposes of this Deed of Trust; and

{e) all building materials, equipment, work in process or other personal
property of any kind, whether stored on the Land or elsewhere, that have been or later will be
acquired for the purpose of being delivered to, incorporated into or installed in or about the Land
or Improvements; and

(f) . all RED Loan proceeds, whether disbursed or not, and all funds now or in
the future on deposit in the City Funds Account; and

{g) all proceeds, including proceeds of all present and future fire, hazard or
casualty insurance policies and all condemnation awards or payments now or later to be made by
any public body or decree by any court of competent jurisdiction for any taking or in connection
with any condemnation or eminent domain proceeding, and all causes of action and their
proceeds for any damage or injury to the Land, Improvements or the other property described
above or any part of them, or breach of warranty in connection with the construction of the
Improvements; and

(h)  all books and records pertaining to any and all of the property described
above, including records relating to tenants under any leases, the qualifications of any tenants
and any certificates, vouchers and other documents in any way related thereto and records
relating to the application and allocation of any federal, state or local tax credits or benefits; and

(i) all rents, revenues, issues, royalties, proceeds and profits, including
prepaid rent and security deposits ("Rents"), from the Land and the Improvements, subject to:
(1) Trustor's right to collect and retain the same as they become due and payable; and

(ii) Beneficiary's rights under Section 5(d); and

§)) all proceeds of, interest accrued on, additions and accretions to,
substitutions and replacements for, and changes in any of the property described above.

This Deed of Trust constitutes a security agreement under, and a fixture filing in accordance
with, the California Uniform Commercial Code, as it may be amended from time to time. The
filing of a financing statement pertaining to personal property may not be construed in any way
as derogating from or impairing the lien of, or the rights or obligations of the parties under, this
Deed of Trust. : :

2, Obligations Secured. This Deed of Trust is given for the purpose of securing the
following (collectively, the "Secured Obligations"):

(a) performance of all present and future obligations of Trustor set forth in the
Agreement, as it may be amended from time to time, and the promissory. note of even date
herewith and made by Trustor in favor of Beneficiary for the original principal amount of
$157,500 (as it may be amended from time to time, the "Note") and performance of each
agreement incorporated by reference, contained therein, or entered into in connection with the
Agreement;

(b)  payment of the indebtedness evidenced by the Agreement and the Note in

the original principal amount of $157,500, with interest, according to the terms of the Agreement
and the Note; and :
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{c) payment of any additional sums Trustor may borrow or recetve from
Beneficiary, when evidenced by another note (or any other instrument) reciting that payment is
secured by this Deed of Trust.

3. Trustor's Covenants. To protect the security of this Peed of Trust, Trustor agrees
as follows:

(a) to perform the Secured Obligations in accordance with their respective
terms;

(b)  to keep the Land and the Improvements in good condition and repair,
normal wear and tear and acts of God excepted; not to remove or demolish any Improvements
without Beneficiary's prior written consent; to complete or restore promptly and in good and.
workmanlike manner any Improvement constructed, damaged or destroyed on the Land; to pay
when due all claims for Iabor performed and materials furnished therefor, subject to Trustor's
right to contest any claim in good faith; to comply with all laws affecting the Land, subject to
Trustor's right to contest any claim in good faith; not to commit or permit waste with respect to
the Land or the Improvements; not to commit, suffer or permit any act upon the Land or the
Improvements in violation of law, including Environmental Laws; and to do all other acts made
reasonably necessary by the character or use of the Land and the Improvements;

: (c)  to provide, maintain and deliver to Beneficiary property and liability
insurance as required under the Agreement and apply any insurance proceeds as provided below;

(D to appear in and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Beneficiary or Trustee; and to pay all costs and
expenses, including cost of evidence of title and reasonable attomeys' fees and costs incurred in
any such action or proceeding in which Beneficiary or Trustee may appear and in any suit
brought by Beneficiary to foreclose this Deed of Trust following an Event of Default;

(e) to pay in accordance with the Agreement, but in each case prior to
delinquency: (i) all taxes and assessments affecting the Property, including assessments on
appurtenant water stock; and (ii) all encumbrances, charges and liens, with interest, on the
Property or any part thereof that appear to be prior or superior hereto;

should Trustor fail to make any payment or to do any act as herein
provided, then, without: (i) obligation to do so; (ii) notice to or demand upon Trustor; or
(iii) releasing Trustor from any obligation hereof, Beneficiary or Trustee may: (A) make or do
the same in any manner and to the extent as it deems necessary to protect the security hereof;
(B) appear in and defend any action or proceeding purporting to affect the security hereof or the
rights or powers of Beneficiary or Trustee; (C) pay, purchase, contest or compromise any
encumbrance, charge or lien that in its judgment appears to be prior or superior herefo; and
(D) in exercising these powers, pay necessary expenses, employ counsel and pay reasonable
attorneys' fees and costs, and Trustor consents to Beneficiary's and/or Trusiee's eniry upon the
TLand and Improvements for any purpose set forth in this Subsection, including Beneficiary's
exercise of its rights under California Code of Civil Procedure Section 564(c); and

(g) - to reimburse within five (5) days of demand all sums expended by
Beneficiary or Trustee pursuant to this Deed of Trust, with interest at an annual rate of interest
equal to the lesser of: (i) ten percent (10%); or (ii) the maximum lawful rate from date of
expenditure to the date of payment.

427



4. Insurance and Condemnation Proceeds.

{(a) Trustor hereby assigns to Beneficiary any award of damages arising from
the condemnation of all or any part of the Property for public use and any insurance proceeds
arising from injury {o all or any part of the Property.

(b)  Any condemnation award or insurance proceeds must be paid to
Beneficiary or, if Beneficiary has consented to subordinate the lien of this Deed of Trust to the
lien of another lender, according to the provisions in the senior lender's loan documents.

(¢)  If acondemnation award or insurance proceeds are paid to Beneficiary,
Beneficiary will release or authorize the release of funds to Trustor, provided that the funds will
be used for the reconstruction of the LGBT Community Center thereon in accordance with:
(i) projections demonstrating that reconstruction is economically feasible; and (i1} Trustor's
construction budget, each of which must be satisfactory to Beneficiary in its reasonable
discretion. In all other cases, Beneficiary may choose in its discretion to apply funds to Trustor's
obligations under the Note and the Agreement or to any senior obligations, in accordance with
the respective priorities of the approved lienholders as their interests may appear of record, with
the remaining funds, if any, released to Trustor.

(d)  Trustor agrees that Beneficiary's application or release of funds pursuant
to this Section will not cure or waive any default or Notice of Default (as defined below) or
invalidate any act by Beneficiary performed following a default pursuant to any City Document
unless the default has been cured by the application or release of funds.

5. Further Agreements. Trustor further acknowledges and agrees as follows:

(2  Beneficiary does not waive its right either to require prompt payment
when due of all other sums secured by this Deed of Trust or to declare Trustor in default for
failure to pay timely by accepting payment of any sum secured hereby after its due date.

: (b) Trustee may reconvey any part of the Property at any time or from time to
time, without Hability therefor and without notice, upon written request of Beneficiary and
presentation of this Deed of Trust and the Note for endorsement without affecting the liability of
any entity or person for payment of the indebtedness secured hereby.

. {c)  Upon: (i) written request of Beneficiary stating that all obligations
secured hereby have been paid or performed; (ii) Beneficiary's surrender of this Deed of Trust
and the Note to Trustee for cancellation and retention or other disposition as Trustee in its sole
discretion may choose; and (iii) payment of its fees, if any, Trustee shall reconvey the Property
then held hereunder without covenant or warranty.

(d)  As additional security, Trustor hereby irrevocably, absolutely and
unconditionally assigns to Beneficiary all Rents, whether now due, past due or to become due,
subject to Beneficiary's grant to Trustor of a license to collect and retain Rents as they become
due and payable so long as Trustor has not defaulted in performance of the Secured Obligations.

(e) Any voluntary or involuntary conveyance, sale, encumbrance, pledge or
other transfer of all or any interest in the Property or in Trustor, including a security interest, in
violation of the Agreement will constitute an Event of Default (as defined below) giving

Beneficiary the right to exercise its remedies at law or in equity.

) For the purposes of this Deed of Trust, Beneficiary from time to time may
substitute a successor or successors to Trustee named herein or acting hereunder by instrament in

4
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writing executed by Beneficiary and duly acknowledged and recorded in the office of the
recorder of San Francisco County, which instrument shall be conclusive proof of proper
substitution of a successor trustee or trustees. Without conveyance from Trustee, any successor
or substitute trustee will succeed to all title, estate, rights, powers and duties of Trustee. The
instrument must contain the name of the original Trustor, Trustee and Beneficiary hereunder, the
recording information for this Deed of Trust and the name and address of the new Trustee.

(g8)  This Deed of Trust applies to, inures to the benefit of, and binds all parties -
hereto, their heirs, legatees, devisees, administrators, executors, successors and assigns, provided
that this subsection does not constitute Beneficiary's consent to any transfer in violation of this
Deed of Trust. The term Beneficiary shall mean the holder of the Note, whether or not named as
Beneficiary herein. In this Deed of Trust, whenever the context so requires, the masculine
gender includes the feminine and/or the neuter, and the singular number icludes the plural.

(h) Trustee accepts this Trust when this duly executed and acknowledged
Deed of Trust is made a public record as provided by law. Trustee is not obligated to notify any
party hereto of pending sale under any other deed of trust or of any action or proceeding in which
Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee.

6. Beneficiary's Rights Following Default. Upon any default by Trustor in
performance of the Secured Obligations following expiration of any applicable notice and cure
periods ("Event of Default"):

(a) Trustor's license to collect and retain Rents will terminate automatically.

(b)  Trustor consents to Beneficiary's entry upon and taking possession of the
Property or any part thereof, at any time after the occurrence of an Event of Default without
notice, either in person, by agent or by a receiver to be appointed by a court without regard fo the
adequacy of any security for the indebtedness hereby secured to sue for or otherwise collect and
apply Rents, less costs and expenses of operation and collection, including those of the Propetty,
in its own name or in the name of Trustor. Beneficiary's collection and application of Rents shall
not cure or waive any Event of Default or Notice of Default or invalidate any act done pursuant
to any notice.

(c) Beneficiary may declére all sums secured hereby immediately due and
payable by delivery to Trustee of written declaration of default and demand for sale and of
written notice of default and of election to cause to be sold the Property ("Notice of Default"),
and:

i.  Trustee shall cause the Notice of Default to be filed for record.
Beneficiary also shall deposit with Trustee this Deed of Trust, the Note and all documents
evidencing expendifures secured hereby.

ii.  Afier the lapse of time then required by law following the recordation
of a Notice of Default, and notice of sale ("Notice of Sale") having been given as then required
by law, Trustee without demand on Trustor may sell the Property at the time and place fixed in
the Notice of Sale either as a whole or in separate parcels in any order at public auction to the
highest bidder for cash in lawful money of the United States payable at time of sale. Trustee
may postpone sale of all or any portion of the Property by public announcement at the time and
place of sale and from time to time thereafter may postpone the sale by public announcement at
the time fixed by the preceding postponement. Trustee shall deliver to any purchaser a trustee's
deed conveying the property so sold, but without any covenant or warranty, express or implied.
The recitals in the trustee's deed of any matters of facts shall be conclusive proof of the
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truthfulness thereof. Any person, including Trustor, Trustee or Beneficiary, may purchase at the
sale. '

ili.  After deducting all costs, fees and expenses of Trustee and of this
Trust, including cost of evidence of title in connection with sale, Trustee shall apply the proceeds
of sale to payment of: (A) all sums expended under the terms of this Deed of Trust not then
repaid, with accrued inferest at the highest rate allowed by law in effect at the date hereof; (B) all
other sums then secured hereby; and (C) the remainder, if any, to the person or persons legally
entitled thereto.

7. Notice of Default to Trustor. The undersigned Trustor requests that a cbpy of any
Notice of Default and of any Notice of Sale hereunder be mailed to it at its address set forth
above or any succeeding address given by notice in accordance with the Agreement.

TRUSTOR: THE COMMUNITY CENTER PROJECT OF SAN
FRANCISCO, INC., a California nonprofit public benefit
corporation :

By:

Rebecca Rolfe, Executive Director

ALL SIGNATURES MUST BE NOTARIZED
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State of California )
) 88
County of San Francisco )

Cn , before me, , a notary public in and
for said State, personally appeared , Who proved to
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the mstrument

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

WITNESS my hand and official seal.
Signature (Seal)
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EXHIBIT A

Legal Description of the Land

432

™~



