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AMENDED AND RESTATED INFRASTRUCTURE LOAN AGREEMENT 
(City and County of San Francisco, 2015 General Obligation Affordable Housing Bond, 2019 

General Obligation Affordable Housing Bond, Housing Trust Fund, IIG Funds) 
Sunnydale HOPE SF 

 
THIS AMENDED AND RESTATED INFRASTRUCTURE LOAN AGREEMENT 
(“Agreement”) is entered into as of _______________, 2022, by and between the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation (the “City”), represented by the 
Mayor, acting by and through the Mayor’s Office of Housing and Community Development 
(“MOHCD”), and SUNNYDALE INFRASTRUCTURE PHASE 1A3 LLC, a California 
Limited Liability Company (“Borrower”).  
 

RECITALS 
 
 

A. On November 3, 2015 the voters of the City approved Proposition A, which provided 
for the issuance of up to $310 million in general obligation bonds to finance the construction, 
acquisition, improvement, rehabilitation, preservation and repair of certain affordable housing 
improvements (the “2015 GO Bond”).  To the extent permitted by law, the City intends to 
reimburse with proceeds of the Bond amounts disbursed under this Agreement.  

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

Proposition A (Ordinance 168-19), which provided for the issuance of up to $600 million in 
general obligation bonds to finance the construction, acquisition, improvement, rehabilitation, 
preservation and repair of certain affordable housing improvements (the "2019 GO Bond").  To 
the extent permitted by law, the City intends to reimburse with proceeds of the Bond amounts 
disbursed under this Agreement to Borrower for the development of affordable housing.   

 
C. In November 2012, the voters of the City approved Proposition C, which established a 

Housing Trust Fund to provide funds for the creation, acquisition, and rehabilitation of rental and 
ownership housing affordable to households earning up to 120% of the area median income, 
including, without limitation, the acquisition of land for such purpose (the “Housing Trust Funds”).  
Under Section 16.110 et seq. of the San Francisco City Charter, the City is authorized to provide 
funds from the Housing Trust Fund under this Agreement to Borrower for the development of 
affordable housing.  The Housing Trust Fund together with the 2015 GO Bond funds and 2019 
GO Bond funds shall be referred to herein as the “Funds.” 

 
D. On March 3, 2017 Sunnydale Development Co., LLC, the City and the San Francisco 

Housing Authority (“SFHA”) entered into a Development Agreement (the “Development 
Agreement”) for a proposed larger master development that will demolish the 775 existing public 
housing units and construct up to approximately 1,770 new units of replacement public housing, 
affordable housing, and market rate housing, commonly known as the Sunnydale HOPE SF 
development (the “Master Development”). The Development Agreement included, amongst other 
things, the agreed upon Phasing Plan and Master Infrastructure Plan for the Master Development.  

 
E. The City previously loaned Five Million Eight Hundred Thousand and No/100 Dollars 

($5,800,000.00) (the “Original Loan”) to Borrower to conduct predevelopment and design 
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activities in support of the construction of infrastructure improvements at Sunnydale. The Original 
Loan is evidenced by the following documents: (1) a Loan Agreement dated as of August 26, 2019 
(the “Original Loan Agreement”), and (2) a Promissory Note dated August 26, 2019, made by 
Borrower to the order of the City (the “Original Note”). 

 
F. This Agreement provides for the development of a portion of the Master Development, 

including Phase 1A-3 infrastructure improvements (the “Public Infrastructure Improvements”) 
along Sunnydale Avenue to facilitate the construction of approximately 128 units of Public 
Housing Replacement Units and 42 new affordable rental units (170 residential units total) with 
an approximately 30,000 square foot ground floor community serving space and a 30,000 square 
foot community building including realigned street segment, to serve the new development 
(“Phase 1A-3”). Borrower intends to enter into a short term ground lease with the SFHA (the 
“Ground Lease”) in order to complete the Public Infrastructure Improvements (the “Project”), 
including preparing the Affordable Parcels known as Blocks 3A and 3B, and preparing the 
Community Building Parcel know as Block 1.  Borrower has submitted to SFHA, and received 
approval from SFHA, of a relocation plan for the Master Development as well as for the Phase 
1A-3 area in particular.   

 
G. Borrower and the City have secured the following additional financing for the Project 

from the State of California Housing and Community Development (“HCD”) as documented in 
the HCD Commitment letter dated June 23, 2020 for Sunnydale HOPE SF Block 3B (Contract No. 
19-IIG-14391) providing for an Infill Infrastructure Grant (“IIG”) grant funding in the amount of 
Six Million Five Hundred Thousand and No/100 Dollars ($6,500,000) (the “Awarded 3B IIG 
Funds”).  Borrower and the City have also applied for, and hope to receive, an additional IIG grant 
for Sunnydale HOPE SF Block 3A in the amount of Five Million Seven Hundred Eighty Six 
Thousand and No/100 Dollars ($5,786,000) (the “Additional 3A IIG Funds”, and together with the 
Awarded 3B IIG Funds, the “IIG Funds”). The Awarded 3B IIG Funds and, if obtained, the 
Additional 3A IIG Funds, shall be used to pay off a portion of the Loan. 

 
H. The City has reviewed Borrower's application for funds and, in reliance on the accuracy 

of the statements in that application, has agreed to make a loan of funds to Borrower (the “Loan”) 
in the amount up to Twenty Five Million Seventy Two Thousand One Hundred Eleven and No/100 
Dollars ($25,072,111) (the “Funding Amount”) under this Agreement to fund certain Infrastructure 
work related to the Project. This Agreement is comprised of the total of (i) the Predevelopment 
Loan of Five Million Two Hundred Thousand and No/100 Dollars ($5,200,000) from 2015 GO 
Bond funds, Six Hundred Thousand and No/100 Dollars ($600,000) from Housing Trust Funds, 
(ii)  2015 GO Bond funds in the amount of Four Million Six Hundred Thousand and No/100 
Dollars ($4,600,000), and (iii)up to Fourteen Million Six Hundred Seventy  Two Thousand One 
Hundred Eleven and No/100 Dollars ($1,672,111 ) from 2019 GO Bond funds.  The 2015 GO 
Bond funds in the amount of $4,600,000 and the 2019 GO Bond funds together are the “Gap 
Funds”), which Gap Funds are to be used for construction of the infrastructure of the Site.   

 
I. At construction closing, the Borrower may assign a portion of its obligation to repay 

the Phase 1A3 Infrastructure Gap Funds ("Assigned Funds") to one or both of the Block 3 housing 
developers (the "Block 3 Developers") through an Infrastructure Reimbursement and Assignment 
Agreement (the "Assignment Agreement"), attached hereto as Exhibit H, in substantially final 
form. The Assigned Funds will be evidenced by a new note (the "Assigned Promissory Note") 



 

 3   

which substantially final form is attached hereto as Exhibit I. Notwithstanding the foregoing, as of 
the date of this Agreement, the Borrower does not intend to assign any portion of its obligation to 
replay the Phase IA3 Infrastructure Gap Funds.  

 
J. Any future funding from the City to Borrower in connection with the Project will be 

loaned through and evidenced by an amendment to this Agreement.  
 

AGREEMENT 
 

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

 
ARTICLE 1 DEFINITIONS. 
 
 1.1 Defined Terms.  As used in this Agreement, the following words and phrases 
have the following meanings: 
 
 “Accounts” means all depository accounts, including reserve and trust accounts, required 
or authorized under this Agreement or otherwise by the City in writing.  All Accounts must be 
maintained in accordance with Section 2.3. 
 
 “Agreement” means this Loan Agreement. 
 
 “Agreement Date” means the date first written above. 
 

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

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

resolutions adopted by its board of directors; (b) in the case of a partnership (whether general or 
limited), a certificate signed by all of its general partners; and (c) in the case of a limited liability 
company, a certified copy of resolutions adopted by its board of directors or members, 
satisfactory to the City and evidencing Borrower's authority to execute, deliver and perform the 
obligations under the City Documents to which Borrower is a party or by which it is bound. 
 
“Block 3 Developers” means Sunnydale Block 3A Housing Partners LP, a California limited 
partnership, and/or Sunnydale Block 3B Housing Partners LP, a California limited partnership. 
 

“Borrower” means Sunnydale Infrastructure Phase 1A3 LLC, a California Limited 
Liability Company, and its authorized successors and assigns. 

 
“Certificate of Completion” has the meaning set forth in the definition of Completion. 
 
“CFR” means the Code of Federal Regulations. 
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“Charter Documents” means:  (a) in the case of a corporation, its articles of incorporation 
and bylaws; (b) in the case of a partnership, its partnership agreement and any certificate or 
statement of partnership; and (c) in the case of a limited liability company, its operating 
agreement and any LLC certificate or statement.  The Charter Documents must be delivered to 
the City in their original form and as amended from time to time and be accompanied by a 
certificate of good standing for Borrower issued by the California Secretary of State and, if 
Borrower is organized under the laws of a state other than California, a certificate of good 
standing issued by the Secretary of State of the state of organization, issued no more than ninety 
(90) days before the Agreement Date. 
 
 “City” means the City and County of San Francisco, a municipal corporation, represented 
by the Mayor, acting by and through MOHCD.  Whenever this Agreement provides for a 
submission to the City or an approval or action by the City, this Agreement refers to submission 
to or approval or action by MOHCD unless otherwise indicated. 
 
 “City Acceptance” means the City’s acceptance of the Public Improvements for public 
use and/or  maintenance which shall be deemed to have occurred when (i)  the Public 
Improvements, which the Borrower, as Subdivider, requests for acceptance have been 
completed, the City Engineer has issued the Notice of Completion, and the Clerk of the Board of 
Supervisors certifies all payments have been made in accordance with Section 8 of the Public 
Improvement Agreement; (ii)  The City Engineer has certified to the Board of Supervisors that 
the Public Improvements have been deemed complete and are ready for their intended use; and 
(iii)  The Board of Supervisors, by ordinance, Accepts the Public Improvements, or portion 
thereof, for public use, maintenance, and liability purposes in accordance with the provisions of 
San Francisco Administrative Code Sections 1.51 et seq. and Borrower’s, as Subdivider, 
maintenance and warranty obligations under Public Improvement Agreement Sections 7, 9, and 
10. 
 

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

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

“Completion” means the completion of the construction of the Project in substantial 
accordance with the Approved Plan and the Approved Specifications, as evidenced by issuance 
of the City engineer’s “Notice of Completion.”  

 
“Completion Date” has the meaning set forth in Section 5.6. 
 
“Construction Contract” has the meaning set forth in Section 5.2. 
 
“Contracting Manual” means the Contracting Implementation Manual (CIM) issued by 

MOHCD and dated July 2013, as the same may be amended from time to time. 
 
“Control of the Site” means execution of the Ground Lease by Borrower and SFHA as 

ground lessor of the Site. 
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“Department of Building Inspection” has the meaning set forth in Section 5.2. 
 
“DPW” has the meaning set forth in Section 5.2. 
 
“Developer Fees” has the meaning set forth in Section 15.1. 
 
“Development Agreement” has the meaning set forth in Recital C.  
 
“Disbursement” means the disbursement of all or a portion of the Funding Amount by the 

City as described in Article 4. 
 
 “Early Retention Release Contractors” means contractors who will receive retention 
payments upon satisfaction of requirements set forth in Section 4.7. 
 

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

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

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

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

“Funding Amount” has the meaning set forth in Recital H. 
 

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

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

“Ground Lease” has the meaning set forth in Recital F. 
 
“Hazardous Substance” means any material that, because of its quantity, concentration or 

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

“HOPE SF Monthly Report” has the meaning set forth in Section 10.2. 
 

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

 
“IIG” has the meaning set forth in Recital G. 
 
“In Balance” means, to the extent that the Project is financed with multiple funding 

sources, that the sum of undisbursed funds and any other sources of funds that Borrower has 
closed or for which Borrower has firm commitments will be sufficient to complete construction 
of the Project, as determined by the City in its sole discretion. 

 
“Indemnify” means, whenever any provision of this Agreement requires a person or 

entity (the “Indemnitor”) to Indemnify any other entity or person (the “Indemnitee”), that the 
Indemnitor will be obligated to defend, indemnify and protect and hold harmless the Indemnitee, 
its officers, employees, agent, constituent partners, and members of its boards and commissions 
harmless from and against any and all Losses arising directly or indirectly, in whole or in part, 
out of the act, omission, event, occurrence or condition with respect to which the Indemnitor is 
required to indemnify an Indemnitee, whether the act, omission, event, occurrence or condition is 
caused by the Indemnitor or its agents, employees or contractors, or by any third party or any 
natural cause, foreseen or unforeseen; provided that no Indemnitor will be obligated to 
Indemnify any Indemnitee against any Loss arising or resulting from the gross negligence or 
intentional wrongful acts or omissions of the Indemnitee or its agents, employees or contractors.  
If a Loss is attributable partially to the grossly negligent or intentionally wrongful acts or 
omissions of the Indemnitee (or its agents, employees or contractors), the Indemnitor must 
Indemnify the Indemnitee for that part of the Loss not attributable to its own grossly negligent or 
intentionally wrongful acts or omissions or those of its agents, employees or contractors. 
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“Indemnitee” has the specific meaning set forth in Section 23.1 and the general meaning 

set forth in the definition of “Indemnify.” 
 
 “Indemnitor” has the meaning set forth in the definition of “Indemnify.” 
 

“IPA” means the Infrastructure Permitting Agreement between the Borrower, as 
subdivider, and the City, providing for the construction and installation of the Public 
Improvements on the Site.  The Infrastructure Permitting Agreement will be superseded by the 
Public Improvement Agreement. 
 

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

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

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

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

 
“Master Development Agreement” means that agreement executed March 3, 2017 

between the SFHA, City and Sunnydale Development Co., LLC for the Sunnydale HOPE SF 
master development.  

 
“Master Infrastructure Plan” means that certain Sunnydale HOPE SF Master 

Infrastructure Plan dated November 3, 2016, which is an exhibit to the Development Agreement. 
 
“Maturity Date” has the meaning set forth in Section 3.1. 

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

successor.  
 
 “Note” means the promissory note executed by Borrower in favor of MOHCD in the 
original principal amount of the Funding Amount.   

 
“Notice of Completion” means the written notice issued by the City Engineer 

determining that the Public Improvements are ready for their intended use and are completed in 
strict uniformity with the Approved Plans and Approved Specification and applicable City 
regulations. 

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

City and its legal counsel, that Borrower is a duly formed, validly existing California limited 
liability company in good standing under the laws of the State of California, has the power and 
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authority to enter into the City Documents and will be bound by their terms when executed and 
delivered, and that addresses any other matters the City reasonably requests. 

 
“Out of Balance” means, to the extent that the Project is financed with multiple funding 

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

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

 
“Plans and Specifications” has the meaning given in Section 5.2. 
 
“Project” has the meaning set forth in Recital E.  If indicated by the context, “Project” 

means the Site and the Public Improvements developed on the Site. 
 

“Public Improvement Agreement” means the agreement between the Borrower, as 
subdivider, and the City, providing for the construction and installation of the Public 
Improvements on the Site. 

 
“Public Infrastructure Improvements” or “PII” shall mean the facilities, both on- and off-

site, to be improved, constructed and dedicated to the City by Borrower.  Public Infrastructure 
Improvements include streets within the Project, sidewalks (and associated street trees), 
furniture, fixtures and equipment, Public Stormwater Management Improvements, all public 
utilities within the public right of way (such as electricity, water, street lights, pedestrian lights, 
joint trenches and sewer lines but excluding any non-municipal utilities), bicycle lanes and paths 
in the public right of way, off-site intersection improvements (including, but not limited to, 
curbs, medians, signaling, traffic controls devices, signage, and striping), SFMTA infrastructure, 
and possibly parks.  All Public Infrastructure Improvements shall be built in accordance with the 
Implementing Approvals (i.e., improvement plans) (as defined in the Development Agreement) 
approved by the City.  Sufficient construction bonds or guarantees, based on the amount required 
to complete the Public Infrastructure Improvements as determined from the approved Street 
Improvement Plans for the Project must also be submitted as required by the City consistent with 
the Subdivision Map Act and the San Francisco Subdivision Code.  

 
“Publication” means any report, article, educational material, handbook, brochure, 

pamphlet, press release, public service announcement, webpage, audio or visual material or other 
communication for public dissemination, which relates to all or any portion of the Project or is 
paid for in whole or in part using the Funding Amount. 
 

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

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

“Senior Lien” has the meaning set forth in Section 24.1. 
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“SFHA” means the San Francisco Housing Authority. 
 
“Site” means the Land and the infrastructure improvements located thereon. 

 
“Table” means:  the Table of Sources and Uses  

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

as Exhibit A, including a line item budget for the use of the Funding Amount, which table may 
not be adjusted without the City’s prior written approval, which shall not be unreasonably 
withheld or conditioned.  
 

“Work Product” has the meaning set forth in Section 24.21. 
 
“Workforce MOU” means that certain Memorandum of Understanding dated March 3, 

2017 between SFHA, MOHCD, the Mayor’s Office of Economic and Workforce Development 
and the City’s Contract Monitoring Division for the Sunnydale HOPE SF Master Project’s 
Workforce Compliance, Development and Training. 

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

and the other City Documents. 
 

  (a) The masculine, feminine or neutral gender and the singular and plural 
forms include the others whenever the context requires.  The word “include(s)” means 
“include(s) without limitation” and “include(s) but not limited to,” and the word “including” 
means “including without limitation” and “including but not limited to” as the case may be.  No 
listing of specific instances, items or examples in any way limits the scope or generality of any 
language in this Agreement.  References to days, months and years mean calendar days, months 
and years unless otherwise specified.  References to a party mean the named party and its 
successors and assigns. 
  
  (b) Headings are for convenience only and do not define or limit any terms.  
References to a specific City Document or other document or exhibit mean the document, 
together with all exhibits and schedules, as supplemented, modified, amended or extended from 
time to time in accordance with this Agreement.  References to Articles, Sections and Exhibits 
refer to this Agreement unless otherwise stated. 
 
  (c) Accounting terms and financial covenants will be determined, and 
financial information must be prepared, in compliance with GAAP as in effect on the date of 
performance.  References to any Law, specifically or generally, will mean the Law as amended, 
supplemented or superseded from time to time.   
 
  (d) The terms and conditions of this Agreement and the other City Documents 
are the result of arms'-length negotiations between and among sophisticated parties who were 
represented by counsel, and the rule of construction to the effect that any ambiguities are to be 
resolved against the drafting party will not apply to the construction and interpretation of the 
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City Documents.  The language of this Agreement must be construed as a whole according to its 
fair meaning. 
 
 1.3 Websites for Statutory References.  The statutory and regulatory materials listed 
below may be accessed through the following identified websites. 
 
  (a) CFR provisions: www.access.gpo/nara/cfr 
 
  (b) OMB circulars: www.whitehouse.gov/OMB/circulars 
 

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

 
 1.4 Contracting Manual.  Borrower shall use the Contracting Manual as a guide to 
Borrower’s responsibilities under Laws and regulations regarding soliciting, awarding and 
administering contracts associated with projects assisted by federal funds, to the extent 
applicable.  In the event of a conflict between the terms of the Contracting Manual and this 
Agreement, the terms of the Agreement shall prevail. 
 
ARTICLE 2 FUNDING. 
 

2.1 Funding Amount.  The City agrees to lend to Borrower a principal amount equal 
to the Funding Amount in order to finance relocation, predevelopment, design, engineering, 
permitting, bidding, construction and hazardous materials abatement related activities for the 
Project.  The Funding Amount will be disbursed according to the terms and subject to the 
conditions set forth in this Agreement.  The City and Borrower hereby acknowledge and agree 
that the work being performed in accordance with this Agreement is work to prepare for the 
construction of the Public Infrastructure Improvements,  the demolition of existing buildings and 
the construction, management, execution, security, testing, operation, maintenance and insurance 
of the Public Infrastructure Improvements through City Acceptance. The City’s loan of the 
Funding Amount is evidenced by a Promissory Note to be executed by the Borrower.  The prior 
note executed by the  Borrower for the Predevelopment loan amount will be cancelled and 
returned to the Borrower. 

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

Loan is based in part on Borrower's agreement to use the funds solely for the purpose set forth in 
Section 2.1 and agrees to use the funds solely for that purpose in accordance with the approved 
Table of Sources and Uses. Expenses incurred by Borrower prior to the Agreement Date may be 
reimbursed using the funds, so long as such expenses are included in the approved Table of 
Sources and Uses attached hereto as Exhibit A and are not incurred prior to June 9, 2019.    

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

Agreement must be held in a bank or savings and loan institution acceptable to the City as a 
segregated account that is insured by the Federal Deposit Insurance Corporation or other 
comparable federal insurance program.  Any interest earned on funds in any Account must be 
used for the benefit of the Project.  
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2.4 Records.  Borrower must maintain and provide to the City upon request records 

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

 (a) IIG Funds. .  
 

(i) As of the date of this Agreement, Borrower and the City have 
secured the Awarded 3B IIG Funds and intend to use such funds to reimburse the City for a 
portion of the Funding Amount.  Due to timing issues regarding receipt of the Awarded 3B IIG 
Funds, the City shall advance other City funding for the Project prior to receipt of the Awarded 
3B IIG Funds, and upon receipt of such funds from HCD, the City shall reimburse itself for the 
corresponding City funds advanced as part of this Loan.  Borrower shall work with City to 
ensure that the Awarded 3B IIG Funds are disbursed directly from HCD to the City.   

 
(ii) In addition, Borrower shall use good faith best efforts to obtain the 

Additional 3A IIG Funds and, if obtained, the Additional 3A IIG Funds shall be used to 
reimburse the City for a portion of the Funding Amount in the same manner as the Awarded 3B 
IIG Funds pursuant to Section 2.5(a)(i) above. 

 
 

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

3.1 Maturity Date; Repayment of the Loan.  Subject to Section 3.9 below, Borrower 
must repay all amounts owing under the City Documents on the fifty-seventh (57th) anniversary 
of MOHCD authorization of the issuance of the Notice to Proceed for the Block 3A phase of the 
Project, but in no event later than December 31, 2081 (the "Maturity Date"). Notwithstanding the 
foregoing, Borrower’s Loan repayment obligations may be satisfied through the following 
options: (1) partially, or in full, by assignment of such partial or full obligations, through the 
assignment of the Note or a portion of the obligation thereof, to the developer of any Affordable 
Parcel (as defined in the Development Agreement), (2) at Borrower’s election, Borrower’s 
obligation to repay the Loan may be deemed satisfied upon delivery of the Completed Public 
Infrastructure Improvements at the time of City Acceptance, and/or (3) if Borrower obtains other 
funds to pay for all or a portion of the Public Infrastructure Improvements, Borrower shall use 
such funds to the extent available in lieu of drawing down on the Loan or, if the Loan has already 
been fully drawn, to repay amounts drawn on account of the Loan and/or (4) to the extent that (a) 
Borrower is not able to commence construction of the Public Infrastructure Improvements and 
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such inability is caused in whole or in part by the unavailability of funding from the City, and 
provided that such unavailability is not based on Borrower’s non-compliance or non-
performance with the provisions of Exhibit O of the Development Agreement or under this 
Agreement, and Borrower is not in default under this Agreement, or (b) a determination of 
infeasibility is made pursuant to Section 3.9 of this Agreement, delivery by Borrower of the 
Work Product to the City shall constitute full and complete satisfaction of Borrower’s 
obligations hereunder.  In any such event, the Note shall be deemed satisfied with respect to the 
amount of the applicable repayment obligation and Borrower shall be released from all 
obligation or liability with respect to this Agreement as it relates to such amount.  Upon 
Borrower’s request, this Agreement and the Note shall be amended to reflect the new Loan 
amount as reduced by the satisfied amount.  
 

3.2 Reimbursement and Assignment of Loan Funds. The Borrower may assign a 
portion of its obligation to repay the Assigned Funds to either or both of the Block 3 Developers 
through an Infrastructure Reimbursement and Assignment Agreement (“Assignment 
Agreement”), a form of which is attached hereto as Exhibit H. If assigned, the Assigned Funds 
will be evidenced by a new note (the “Assigned Promissory Note”) which form is attached 
hereto as Exhibit I.  Notwithstanding anything to the contrary contained herein, the obligation to 
repay the Assigned Funds and Assigned Promissory Note shall be secured by the deed of trust 
that will secure MOHCD’s gap loan to the applicable Block 3 Developer for the applicable phase 
of the Block 3 development. The Assigned Promissory Note executed by the applicable Block 3 
Developer will be administratively attached to this Agreement after it is executed.  Additionally, 
the City and the Borrower will execute a Form of Acknowledgement of the Reduced Note 
Amount memorializing the new reduced principal amount of the Loan Amount in the form 
attached hereto as Exhibit K which will be administratively attached to this Agreement after it is 
executed. Notwithstanding the foregoing, as of the date of this Agreement, the Borrower does 
not intend to assign any portion of its obligation to replay the Phase IA3 Infrastructure Gap 
Funds. 

 
3.3 Interest.  The outstanding principal balance of the Loan will not bear interest, as 

provided in the Note unless and until the obligation to repay all or a portion of the Funding 
Amount is assigned to a limited partnership in accordance with Section 3.1 above, after which 
time, the assigned principal and interest shall continue to bear no interest provided, however, that 
if required by such limited partnership’s investor limited partner, the assigned principal and 
interest shall accrue interest at a rate equal to the long-term applicable federal rate in effect on 
the date such obligation is assigned.   
 

3.4 Default Interest Rate.  Upon the occurrence of an Event of Default under any City 
Document, the principal balance of the Loan will bear interest at the default interest rate set forth 
in the Note, with such default interest rate commencing as of the date an Event of Default occurs 
and continuing until such Event of Default is fully cured.  In addition, the default interest rate 
will apply to any amounts to be reimbursed to the City under any City Document if not paid 
when due or as otherwise provided in any City Document. 
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3.5 Repayment of Principal and Interest.  Except as set forth in Section 3.9 below, the 
outstanding principal balance of the Loan, together with all accrued and unpaid interest, if any, 
will be due and payable on the Maturity Date according to the terms set forth in full in the Note.   
 
 3.6 Intentionally Omitted.  
 
 3.7 Intentionally Omitted.   
 
 3.8 Additional City Approvals.   Borrower understands and agrees that City is 
entering into this Agreement in its proprietary capacity and not as a regulatory agency with 
certain police powers. Borrower understands and agrees that neither entry by City into this 
Agreement nor any approvals given by City under this Agreement shall be deemed to imply that 
Borrower will obtain any required approvals from City departments, boards or commissions 
which have jurisdiction over the Property.  By entering into this Agreement, City is in no way 
modifying or limiting the obligations of Borrower to develop the Property in accordance with all 
local laws.  Borrower understands that any development of the Property shall require approvals, 
authorizations and permits from governmental agencies with jurisdiction over the Property, 
which may include, without limitation, the San Francisco City Planning Commission and the San 
Francisco Board of Supervisors.  Notwithstanding anything to the contrary in this Agreement, no 
party is in any way limiting its discretion or the discretion of any department, board or 
commission with jurisdiction over the Project, including but not limited to a party hereto, from 
exercising any discretion available to such department, board or commission with respect 
thereto, including but not limited to the discretion to (i) make such modifications deemed 
necessary to mitigate significant environmental impacts, (ii) select other feasible alternatives to 
avoid such impacts, including the “No Project” alternative; (iii) balance the benefits against 
unavoidable significant impacts prior to taking final action if such significant impacts cannot 
otherwise be avoided, or (iv) determine not to proceed with the proposed Project.    
 
 3.9 Determination of Infeasibility.  
 
 (a) Notwithstanding anything to the contrary contained herein, the determination 
permitted pursuant to Section 12.2 of the City DA for a Phase or the Project (as defined in the 
City DA) shall be considered an infeasibility determination under this Agreement.  Additionally, 
Borrower may provide a Notice of Infeasibility (as defined in the City DA) as related to the 
Public Infrastructure Improvements or any portion thereof. 
 

(b) Notwithstanding anything to the contrary contained herein, if Borrower provides a 
Notice of Infeasibility (pursuant to Section 3.9 herein) regarding the sufficiency of funds to: (1)  
complete such Public Infrastructure Improvements due to unforeseen changes in the scope of the 
work, or (2) operate, maintain, repair, or replace such Public Infrastructure Improvements during 
the period between completion and City Acceptance, the City and Borrower shall promptly meet 
and confer to identify potential funding sufficient for Borrower to complete construction of the 
Public Improvements and pay for the operation, maintenance and insurance (including, without 
limitation, payment of insurance premiums and deductibles) of such Public Improvements prior 
to City Acceptance.  In the event that City and Borrower are unable to identify and obtain such 
funding despite their good faith efforts, Borrower shall deliver the Work Product to the City, the 
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Note shall be deemed satisfied with respect to the amount of the applicable repayment 
obligation, and Borrower shall be released from all obligation or liability with respect to this 
Agreement as it relates to such amount provided that such infeasibility or unavailability of 
funding is not based on Borrower’s non-compliance with non-performance of the provisions of 
Exhibit O of the Development Agreement or this Agreement and Borrower is not in default 
under this Agreement.  Notwithstanding the foregoing, any release of Borrower’s obligations 
under this Agreement shall not release Borrower from its obligations under the Public 
Improvement Agreement and any obligations under the Public Improvement Agreement shall 
remain operative until such time such obligations are satisfied or released pursuant to the terms 
of the Public Improvement Agreement.  
 
ARTICLE 4 CLOSING; DISBURSEMENTS. 
 

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

 
4.2 Closing. In the event Borrower does not satisfy all of the conditions to closing 

within a reasonable time, as determined by the City in its sole discretion, or any other mutually 
agreed date, the City may declare this Agreement to be null and void.  

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

upon satisfaction of the conditions in this Section.  
 

  (a) Borrower must have delivered to the City fully executed (and for 
documents to be recorded, acknowledged) originals of the following documents, in form and 
substance satisfactory to the City: (i) the Note; (ii) this Agreement (in duplicate); (iii) Opinion; 
(iv) Authorizing Resolutions; and (v) any other City Documents reasonably requested by the 
City.   
  (b) Borrower must have delivered to the City: (i) Borrower's Charter 
Documents;   
 

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

 
(d) Borrower to provide its board of directors’ approval to execute loan prior 

to San Francisco Board of Supervisor’s approval of loan. 
 

4.4 Disbursement of Funds.  In addition to satisfaction of the conditions in 
Section 4.3, City's obligation to approve any additional expenditure of funds is subject to 
Borrower’s satisfaction of the following conditions precedent. 
 
  (a) Borrower must have delivered to the City an Expenditure Request in form 
and substance satisfactory to the City, together with:  (i) copies of invoices, contracts or other 
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documents covering all amounts requested; (ii) a line item breakdown of costs to be covered by 
the Expenditure Request; and (iii) copies of checks issued to pay expenses covered in the 
previous Expenditure Request.  The City may grant or withhold its approval of any line item 
contained in the Expenditure Request that, if funded, would cause it to exceed the budgeted line 
item as previously approved by the City. Additionally, the City must approve all requested 
reallocations of funds for line items previously approved by the City.   
 
  (b) No Event of Default, or event that with notice or the passage of time or 
both could constitute an Event of Default, may have occurred that remains uncured as of the date 
of the Expenditure Request. 
 
  (c) With respect to any Expenditure Request that covers rehabilitation or 
construction costs, Borrower must have certified to the City that the Project complies with the 
labor standards set forth in Exhibit D, Section 1, if applicable. 
 
  (d) Borrower must provide evidence of Notice to Proceed issuance to 
MOHCD. 
 
  (e)  Borrower must provide evidence of final subdivision map approval to 
MOHCD. 
 
  (f) Borrower must provide and MOHCD must approval final cost estimate. 
 
 4.5 Loan In Balance.  To the extent that the Project is financed with multiple funding 
sources, the City may require Borrower to pay certain costs incurred in connection with the 
Project from sources of funds other than the Loan at any time the City determines in its 
reasonable discretion that the Loan is out of balance.  When the City is satisfied in its reasonable 
discretion that the Loan is again in balance, the City will recommence making Disbursements for 
Expenditure Requests meeting the conditions set forth above.   
 
 4.6 Limitations on Approved Expenditures.  The City may refuse to approve any 
expenditure:  (a) during any period in which an event that, with notice or the passage of time or 
both, would constitute an Event of Default remains uncured, or during the pendency of an 
uncured Event of Default; or (b) for disapproved, unauthorized or improperly documented 
expenses.  The City is not obligated to approve expenditure of the full Funding Amount unless 
approved Expenditure Requests support disbursement of the full Funding Amount, and in no 
event may the aggregate amount of all funds disbursed to Borrower under this Agreement exceed 
the Funding Amount.  
 

4.7 Retention.   
 

(a) In addition to the other conditions to Disbursements, Borrower 
acknowledges that the amount of hard costs included in any Expenditure Request associated with 
construction, when added to previously approved costs, may not exceed ninety percent (90%) of 
the approved budgeted costs on a line item basis.  After fifty percent (50%) of the construction of 
the Project is complete as determined by the City, and upon Borrower’s written request, the City 



 

 16   

may but shall not be obligated to permit Borrower to increase such amount to ninety five percent 
(95%) of the approved budgeted costs on a line item basis, provided that the following 
prerequisites have been met: (a) all work required to be performed by the Early Retention 
Release Contractors has been completed in conformance with the terms of the applicable 
contract documents, the plans and specifications approved by the City and all applicable Laws; 
(b) the applicable Early Retention Release Contractors have filed unconditional lien waivers 
satisfactory to the City; (c) no liens or stop notices have been filed against the Project and no 
claims are pending; (d) the City determines that the contingency is in balance and adequate to 
complete the Project; and (e) the Project is on schedule.   

 
  (b) The remaining percentage of hard costs associated with construction may 
be held by the City and/or other Project lenders (the “Retention”) and may be released only upon 
satisfaction of all requirements listed in the Construction Manager’s Checklist for Release of 
Retention included in the Contracting Manual and, other than release of Retention to Early 
Retention Release Contractors, each of the following conditions, unless otherwise approved in 
writing by the City:  (a) achievement of Completion in accordance with the Approved Plans and 
Approved Specifications; (b) timely recordation of a Certificate of Completion; and (c) either 
expiration of the lien period and the absence of any unreleased mechanics' liens or stop notices or 
recordation of the lien releases of all contractors, subcontractors and suppliers who provided 
labor or materials for the Project.  
 
  (c) Release of any Retention to Early Retention Release Contractors will be 
subject to the satisfaction of all requirements listed in the Construction Manager’s Checklist for 
Release of Retention as given in writing by MOHCD to the Borrower  and each of the following 
conditions, unless otherwise approved in writing by the City: (a) the work to be performed by the 
applicable Early Retention Release Contractor has been completed in conformance with the 
terms of the applicable contract documents, the plans and specifications approved by the City 
and all applicable Laws; (b) the applicable Early Retention Release Contractor has filed 
unconditional lien waivers satisfactory to the City; and (c) no liens or stop notices have been 
filed against the Project in connection with the work performed by the applicable Early Retention 
Release Contractor and no claims are pending. 
 
ARTICLE 5 DEMOLITION OR CONSTRUCTION. 
 
 This Article will apply only if the Borrower or its affiliate acquires Control of the Site.  
Notwithstanding the foregoing, the parties agree that abatement and demolition of existing 
buildings on the Site (the “Demolition Work”) may be undertaken pursuant to a license 
agreement between Borrower and SFHA (the “License Agreement”) and after a demolition 
permit is issued by the City and County of San Francisco’s Department of Building Inspection 
(the “Department of Building Inspection”) for the Demolition Work.  
 

5.1  Selection Requirements.  In the selection of all contractors and professional 
consultants for the Project, Borrower must comply with the City’s procurement requirements and 
procedures as described in the Contracting Manual and with the requirements of the Small 
Business Enterprise Program (“SBE Program”) as set forth in the SBE Manual according to the 
procedures established by the City's Contract Monitoring Division and with the provisions of the 
Workforce MOU.  



 

 17   

 
5.2 Plans and Specifications.  Before starting any Project work on the Site, Borrower 

must have delivered to the City, and the City must have reviewed and approved, plans and 
specifications (the “Plans and Specifications”) and the construction contract for the Project 
entered into between Borrower and Borrower’s general contractor and approved by the City (the 
“Construction Contract”).  The plans approved by the City must also be approved by the City 
and County of San Francisco’s Department of Public Works (the “DPW”) (collectively, the 
“Approved Plans”) which Approved Plans shall be consistent with the requirements of the 
Master Infrastructure Plan and the Public Improvement Agreement, prior to the start of any 
demolition (but not including demolition conducted as part of the Demolition Work) or 
construction on the Site.  Additionally, any necessary demolition permits for the existing 
buildings carried out as part of the Project work must be approved by the Department of Building 
Inspection   The Approved Plans must be explicitly identified in the Construction Contract.  The 
specifications approved by the City, including the funder requirements and the technical 
specifications (the “Approved Specifications”) must also be explicitly identified in the 
Construction Contract.  The Construction Contract may include funder requirements not 
otherwise addressed in the Approved Specifications.  The Contracting Manual provides further 
guidance to Borrower regarding the City’s policies for the review and approval of plans, 
specifications and construction contracts.  After Completion, Borrower must retain the Approved 
Plans as well as “as-built” plans for the Project, the Approved Specifications and the 
Construction Contract, all of which Borrower must make available to the City upon request, and 
submitted to DPW consistent with the requirements of the Public Improvement Agreement.   
 

5.3 Change Orders.  Borrower may not approve or permit any change orders to the 
Approved Plans and Approved Specifications approved by the City without the City's prior 
written consent.  Borrower acknowledges that the City's approval of any change order will not 
constitute an agreement to amend the Table of Sources and Uses or to provide additional funds 
for the Project, unless the City agrees in its sole discretion to amend the Table of Sources and 
Uses or provide additional funds for that purpose. 
 
 5.4 Insurance, Bonds and Security.  Before starting any demolition, rehabilitation or 
construction on the Site, Borrower must deliver to the City insurance endorsements and bonds as 
described in Exhibit G.  At all times, Borrower must take prudent measures to ensure the 
security of the Site. 
 
 5.5 Notice to Proceed.  No demolition, rehabilitation or construction may commence 
until Borrower has issued a written notice to proceed with the City's approval, which approval 
shall be provided in writing upon completion of items listed in the Notice To Proceed Checklist. 
 
 5.6 Commencement and Completion of Project. Unless otherwise extended in writing 
by the City, Borrower must:  (a) commence construction by a date no later than February 11, 
2022 and (b) subject to force majeure, achieve Completion by a date no later than, December 31, 
2023 in accordance with the Approved Plans and Approved Specifications (the “Completion 
Date).  Notwithstanding the foregoing, if Borrower fails to meet such dates despite Borrower’s 
good faith efforts or as a result of the City’s failure to provide timely approvals, and if Borrower 
is otherwise in compliance with the terms of this Agreement, such failure shall not be a default 
under this Agreement. 
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5.7 Construction Standards.  All construction must be performed in a first class 

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

 
ARTICLE 6  RELOCATION.  
 
 As applicable, prior to commencement of demolition of any occupied residential units in 
accordance with the timing set forth in Section 5.6(a) above, Borrower shall: (1) complete 
required relocation plan approval by SFHA pursuant to the Master Development Agreement and 
(2) submit a Services Plan related to relocation and tenant readiness to MOHCD and receive 
approval from MOHCD and the HOPE SF Director.  
 
ARTICLE 7 Intentionally Omitted. 

 
ARTICLE 8 MAINTENANCE AND MANAGEMENT OF THE PROJECT. 

 
Prior to City Acceptance of the Public Improvements, Borrower, as subdivider, under the 

Public Improvement Agreement and IPA, shall be responsible for the care, sweeping, 
maintenance and repair of the Public Infrastructure Improvements consistent with the 
requirements of the  Public Improvement Agreement; provided, however, the costs for all such 
obligations shall be included as Project costs to be funded by City to Borrower, subject to 
Borrower’s compliance with all requirements necessary to apply for, secure and continue to 
receive such funding from the City consistent with the terms included in Exhibit O of the 
Development Agreement and this Agreement.  Following City Acceptance, the City shall assume 
the responsibility of maintaining the Public Improvements consistent with the terms of the  
Public Improvement Agreement. 

 
ARTICLE 9 GOVERNMENTAL REQUIREMENTS. 

 
9.1 Borrower Compliance.  If Borrower acquires Control of the Site, Borrower must 

comply, and where applicable, require its contractors to comply, with all applicable Laws 
governing the use of funds for the construction of the Project, including those set forth in 
Exhibit C and Exhibit D.  Borrower acknowledges that its failure to comply with any of these 
requirements will constitute an Event of Default under this Agreement.  Subject to Section 23.1, 
this Section does not prohibit Borrower from contesting any interpretation or application of Laws 
in good faith and by appropriate proceedings. Construction-related requirements will not apply 
until Borrower has acquired Control of the Site; provided that, construction-related requirements 
will apply to the Project whether or not the City approves and provides additional financing for 
the Project. 
 
 9.2 Additional Federal Requirements.    If Borrower obtains any federal funds with 
respect to its acquisition of Control of the Site or the construction of the Project or any other 
project thereon, Borrower shall comply with the requirements specified in this Section.   
 
  (a) Compliance With Laws.  Borrower agrees to abide by all applicable Laws, 
including HUD regulations, pertaining to this Agreement and to any contracts pertaining to the 
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Project.  In the event HUD formally amends, waives or repeals any HUD administrative 
regulation previously applicable to Borrower's performance under this Agreement, MOHCD 
expressly reserves the right, upon giving notice to HUD and Borrower, to require Borrower's 
performance as though the regulation were not amended, waived or repealed, subject only to 
written and binding objection by HUD.   
 
  (b) Drug-Free Workplace.  Borrower acknowledges that under the Federal 
Drug-Free Workplace Act of 1988 (41 U.S.C. §§ 701 et seq.), the unlawful manufacture, 
distribution, dispensation, possession or use of a controlled substance is prohibited on its 
premises.  Borrower agrees that any violation of this prohibition by Borrower, its employees, 
agents or assigns will be deemed an Event of Default under this Agreement. 
 
  (c) Restrictions on Lobbying Activities. 
 
   (i) This Agreement is subject to 31 U.S.C. Section 1352, which 
provides in part that, with specified exceptions, no appropriated funds may be expended by the 
recipient of a federal contract, grant, loan or cooperative agreement to pay any person for 
influencing, or attempting to influence, an officer or employee of any agency, a member of 
Congress, an officer or employee of Congress or an employee of a member of Congress in 
connection with any of the following covered federal actions:  the awarding of any federal 
contract, the making of any federal grant, the making of any federal loan, the entering into of any 
cooperative agreement and the extension, continuation, renewal, amendment or modification of 
any federal contract, grant, loan or cooperative agreement. 
 
   (ii) If the Funding Amount exceeds $100,000, Borrower must file with 
MOHCD at or prior to the date of this Agreement and promptly after the occurrence of any 
change in the facts certified or disclosed: 
 
    (A) a certification substantially the same as that attached hereto 
as Exhibit E, and otherwise, in form and content satisfactory to the City and to HUD, that 
Borrower, its employees, officers and agents have not made, and will not make, any payment 
prohibited by Subsection (i) above; and 
 
    (B) a disclosure form, Federal Standard Form-LLL, 
“Disclosure of Lobbying Activities,” if Borrower, its employees, officers or agents have made or 
agreed to make any payment using funds from a source other than the funds that would be 
prohibited under Subsection (i) above if payment were made with funds.  The City will file the 
disclosure form with HUD and retain the certification for the City's records as required by Law. 
 
  (d) Debarment or Suspension.  Borrower must certify in form and content 
substantially the same as that attached hereto as Exhibit E that neither it nor any of its principals 
is listed by the General Services Administration as debarred, suspended, ineligible or voluntarily 
excluded from receiving the funds on the Agreement Date.  In addition, Borrower will review the 
list to ensure that any contractor or subcontractor who bids for a contract in excess of $100,000 is 
not debarred, suspended, ineligible or voluntarily excluded from participating in federal 
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programs and activities in addition to obtaining the certification of each contractor or 
subcontractor whose bid is accepted. 
 
ARTICLE 10 PROJECT MONITORING, REPORTS, BOOKS AND RECORDS. 
 
 10.1 Generally.   
 
  (a) Borrower understands and agrees that it will be monitored by the City 
from time to time to assure compliance with all terms and conditions in this Agreement and all 
Laws.  Borrower acknowledges that, if and after Borrower acquires Control of the Site, the City 
may also conduct periodic on-site inspections of the Project.  Borrower must cooperate with the 
monitoring by the City and ensure full access to the Project and all information related to the 
Project as reasonably required by the City. 
 
  (b) Borrower must keep and maintain books, records and other documents 
relating to the receipt and use of all funds, including all documents evidencing Project Expenses.  
Borrower must maintain records of all expenditures, assets, liabilities, contracts, operations, and 
condition of the Project.  All financial reports must be prepared and maintained in accordance 
with GAAP as in effect at the time of performance. 
 
  (c) Borrower must provide written notice of the replacement of its executive 
director, director of housing development, director of property management and/or any 
equivalent position within thirty (30) days after the effective date of such replacement. 
 
 10.2 Monthly Reporting.  Borrower must submit monthly reports (the “HOPE SF 
Monthly Report”) in the form attached hereto as Exhibit F describing progress toward 
developing the Project with respect to obtaining necessary approvals from other City 
departments, procuring architects, consultants and contractors, changes in scope, cost or schedule 
and significant milestones achieved in the past month and expected to be achieved in the coming 
month.  The HOPE SF Report must be submitted by email in substantially the form to be 
provided by the City until such time as the Project Completion Report is submitted to the City 
pursuant to Section 10.5 below. 
 
 10.3 Intentionally Omitted.   
     
 10.4 Intentionally Omitted. 
 
 10.5 Project Completion Report.  Within the specific time periods set forth below after 
the completion of construction of the Public Infrastructure Improvements, Borrower must 
provide to the City the reports listed below certified by Borrower to be complete and accurate.  
Subsequent to the required submission of the reports listed below, Borrower shall provide to the 
City information or documents reasonably requested by the City to assist in the City’s review 
and analysis of the submitted reports: 
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  (a) within ninety (90) days after City Acceptance, a project completion audit 
performed by an independent certified public accountant identifying the sources and uses of all 
Project funds;  
 
  (b) compliance with all reporting requirements of the Workforce MOU within 
the time frames and in the forms required of the Borrower pursuant to the Workforce MOU; and  
 
 10.6 Response to Inquiries.  At the request of the City, its agents, employees or 
attorneys, Borrower must respond promptly and specifically to questions relating to the  
expenditures, assets, liabilities, contracts, operations and condition of the Project, and any other 
requested information with respect to Borrower or the Project. 
 
 10.7 Delivery of Records.  At the request of the City, made through its agents, 
employees, officers or attorneys, Borrower must provide the City with copies of each of the 
following documents, certified in writing by Borrower to be complete and accurate: 
 
  (a) all tax returns filed with the United States Internal Revenue Service, the 
California Franchise Tax Board and/or the California State Board of Equalization on behalf of 
Borrower and any general partner or manager of Borrower;  
 
  (b) all certified financial statements of Borrower and, if applicable, its 
members or manager, the accuracy of which must be certified by an auditor satisfactory to the 
City; and 
 
  (c) any other records related to Borrower's ownership structure and the use of 
the Site. 
 
 10.8 Access to the Project and Other Project Books and Records.  In addition to 
Borrower's obligations under Sections 2.4, 10.1, 10.2, 10.3, 10.4 10.5, 10.6 and 10.7 and any 
other obligations to provide reports or maintain records in any City Document, Borrower agrees 
that duly authorized representatives of the City will have:  (a) access to the Project after 
Borrower obtains Control of the Site and until City Acceptance to monitor the progress of work 
on the Project and compliance by Borrower with the terms of this Agreement; and (b) access to 
and the right to inspect, copy, audit and examine all books, records and other documents 
Borrower is required to keep at all reasonable times, following reasonable notice, for the 
retention period required under Section 10.9 
 
 10.9 Records Retention.  Borrower must retain all records required for the periods 
required under applicable Laws.  
 
ARTICLE 11 Intentionally Omitted. 
 
ARTICLE 12 Intentionally Omitted. 
  
ARTICLE 13 Intentionally Omitted. 
 
ARTICLE 14 Intentionally Omitted. 
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ARTICLE 15 DEVELOPER FEES.   
 
 15.1 Amount.  Borrower is entitled to receive fees from the Loan in an amount not to 
exceed Four Hundred and Fifty Four Thousand Five Hundred Forty Five and No/100 Dollars 
($454,545.00) for developing the Project (“Developer Fees”). 
 
 15.2  Payment Schedule.  Developer Fees shall be disbursed according to the following 
schedule, in accordance with Exhibit J HOPE SF Developer Fee Policy, provided however that 
if at the time of the scheduled payment there is an existing uncured default under any of the City 
Documents, Borrower shall not be permitted to disburse any Developer Fees until such default 
has been cured: 
 

(a) 15% of fee at completion of 60% construction documents infrastructure 
drawings ($68,181) 

(b) 25% of fee at Construction commencement ($113,636) 
(c) 20% of fee at 50% Construction Completion of Phase ($90,909) 
(d) 30% of fee at DPW Determination of Completion ($136,364) 
(e) 10% of fee at BOS Acceptance ($45,455) 

 
ARTICLE 16 TRANSFERS. 
 
 16.1 Permitted Transfers/Consent. Borrower may not cause or permit any voluntary 
transfer, assignment or encumbrance of its interest in the Site or Project or of any ownership 
interests in Borrower, or lease or permit a sublease on all or any part of the Project, other than:  
(a) security interests for the benefit of lenders securing loans for the Project as approved by the 
City on terms and in amounts as approved by City in its reasonable discretion, (b) transfers of  
Borrower’s obligation hereunder to repay all or a portion of the Loan to a limited partnership 
developer of any Affordable Parcel (as defined in the Development Agreement)  in Phase 1A-3.  
Upon a transfer contemplated in Section (b) of the preceding sentence, Borrower shall be 
released from any and all liability relating to the assigned obligations.  Borrower anticipates 
assigning its obligation hereunder to repay all or a portion of the Loan to one or more limited 
partnerships formed to develop an Affordable Parcel in Phase 1A-3 and intends to enter into 
agreements pursuant to which the limited partnership will agree to assume Borrower’s obligation 
to repay all or a portion of the Loan as compensation for Borrower’s construction of the Project 
on the limited partnership’s behalf.  Any other transfer, assignment, encumbrance or lease 
without the City's prior written consent will be voidable and, at the City's election, constitute an 
Event of Default under this Agreement.  The City's consent to any specific assignment, 
encumbrance, lease or other transfer will not constitute its consent to any subsequent transfer or a 
waiver of any of the City's rights under this Agreement. 
 
ARTICLE 17 INSURANCE AND BONDS. 
 
 17.1 Borrower's Insurance.  Subject to approval by the City's Risk Manager of the 
insurers and policy forms, Borrower must obtain and maintain, or cause to be obtained and 
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maintained, insurance and bonds as set forth in Exhibit G from the date of this Agreement until 
City Acceptance.    
 
ARTICLE 18 GOVERNMENTAL APPROVALS. 
 
 18.1 Compliance.  Borrower covenants that it has obtained or will obtain in a timely 
manner and comply with all federal, state and local governmental approvals required by Law to 
be obtained for the Project. Subject to Section 23.1, this Section does not prohibit Borrower from 
contesting any interpretation or application of Laws in good faith and by appropriate 
proceedings.  
 
ARTICLE 19 DEFAULT. 
 
 19.1 Event of Default.  Any material breach by Borrower of any covenant, agreement, 
provision or warranty contained in this Agreement or in any of the City Documents that remains 
uncured upon the expiration of any applicable notice and cure periods contained in any City 
Document will constitute an “Event of Default,” including the following: 
 
  (a) Borrower fails to make any payment required under this Agreement within 
ten (10) days after the date when due; or  
 
  (b) After Borrower obtains Control of the Site, any lien is recorded against all 
or any part of the Site or the Project without the City's prior written consent, and the lien is not 
removed from title or otherwise remedied to the City's satisfaction within thirty (30) days after 
Borrower's receipt of written notice from the City to cure the default, or, if the default cannot be 
cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or any 
longer period of time deemed necessary by the City, provided that Borrower commences to cure 
the default within the 30-day period and diligently pursues the cure to completion and further 
provided that provision of bonding or insurance over a lien during a contest period constitutes 
satisfaction to the City; or 
 
  (c)   Borrower fails to perform or observe any other term, covenant or 
agreement contained in any City Document, and the failure continues for thirty (30) days after 
Borrower's receipt of written notice from the City to cure the default, or, if the default cannot be 
cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or any 
longer period of time deemed necessary by the City, provided that Borrower commences to cure 
the default within the 30-day period and diligently pursues the cure to completion; or  
 
  (d) Any representation or warranty made by Borrower in any City Document 
proves to have been incorrect in any material respect when made; or 
 
  (e) If and after Borrower acquires Control of the Site, all or a substantial or 
material portion of the improvements on the Site is damaged or destroyed by fire or other 
casualty, and the City has reasonably determined upon restoration or repair that the Site has been 
impaired or that the repair, restoration or replacement of the improvements is not economically 
practicable or is not completed within two (2) years of the receipt of insurance proceeds; or all or 
a substantial or material portion of the improvements is condemned, seized or appropriated by 
any non-City Governmental Agency or subject to any action or other proceeding instituted by 
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any non-City Governmental Agency for any purpose with the result that the improvements 
cannot be operated for their intended purpose; or  
 
  (f) Borrower is dissolved or liquidated or merged with or into any other 
entity; or, if Borrower is a corporation, partnership, limited liability company or trust, Borrower 
ceases to exist in its present form and (where applicable) in good standing and duly qualified 
under the laws of the jurisdiction of formation and California for any period of more than ten 
(10) days after receipt of written notice; or, if Borrower is an individual, Borrower dies or 
becomes incapacitated; or all or substantially all of the assets of Borrower are sold or otherwise 
transferred except as permitted under Section 16.1; or 
 
  (g) Without the City's prior written consent, Borrower assigns or attempts to 
assign any rights or interest under any City Document, whether voluntarily or involuntarily, 
except as permitted under Section 16.1; or 
 
  (h) Without the City's prior written consent, Borrower voluntarily or 
involuntarily assigns or attempts to sell, lease, assign, encumber or otherwise transfer all or any 
portion of the ownership interests in Borrower or of its right, title or interest in the Project or the 
Site except as permitted under Article 16; or 
 
  (i) Without the City’s prior written consent, Borrower transfers, or authorizes 
the transfer of, funds in any Account required or authorized under this Agreement; or 
 
  (j) Intentionally omitted; or  
 
  (k) Borrower is subject to an order for relief by the bankruptcy court, or is 
unable or admits in writing its inability to pay its debts as they mature or makes an assignment 
for the benefit of creditors; or Borrower applies for or consents to the appointment of any 
receiver, trustee or similar official for Borrower or for all or any part of its property (or an 
appointment is made without its consent and the appointment continues undischarged and 
unstayed for sixty (60) days); or Borrower institutes or consents to any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution, custodianship, conservatorship, 
liquidation, rehabilitation or similar proceeding relating to Borrower or to all or any part of its 
property under the laws of any jurisdiction (or a proceeding is instituted without its consent and 
continues undismissed and unstayed for more than sixty (60) days); or any judgment, writ, 
warrant of attachment or execution or similar process is issued or levied against the Site, the 
improvements or any other property of Borrower and is not released, vacated or fully bonded 
within sixty (60) days after its issue or levy; or  
  
  (m) If applicable, to the extent that the Project is financed with multiple 
funding sources, from and after the closing date of Borrower’s financing for construction or 
rehabilitation of the Project, Borrower fails to make any payments or disbursements required to 
bring the Loan in balance after the City determines that the Loan is out of balance; or 
 

 (n) Before a Certificate of Completion is issued for the Project, Borrower 
ceases construction of the Project for a period of fifteen (15) consecutive working days, and the 
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cessation is not due to accommodate vertical construction on the Site or excused under 
Section 19.3; or 
 

 (o) Borrower is in default of its obligations with respect to the Ground Lease 
(but only after the Ground Lease has been executed) or any funding obligation (other than the 
Loan) for the Project, and the default remains uncured following the expiration of any applicable 
notice and cure periods; or 

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

into with the City and County of San Francisco or the SFHA, including but not limited to the 
Development Agreement, MDA, SFHA license or SFHA Ground Lease, and the default remains 
uncured following the expiration of any applicable cure periods. 

 
Notwithstanding the foregoing, to the extent a notice and cure period is not provided for 

any of the foregoing defaults, such default shall be subject to a cure period equal to thirty (30) 
days after Borrower's receipt of written notice from the City to cure the default, or, if the default 
cannot be cured within a 30-day period, Borrower will have sixty (60) days to cure the default, or 
any longer period of time deemed necessary by the City, provided that Borrower commences to 
cure the default within the 30-day period and diligently pursues the cure to completion. 
 
 19.2 Remedies.  During the pendency of an uncured Event of Default, the City may 
exercise any right or remedy available under this Agreement or any other City Document or at 
law or in equity.  All of the City’s rights and remedies following an Event of Default are 
cumulative, including: 
 
  (a) The City at its option may declare the unpaid principal balance of the 
Note, together with default interest as provided in the Note and any other charges due under the 
Note and the other City Documents, immediately due and payable without protest, presentment, 
notice of dishonor, demand or further notice of any kind, all of which Borrower expressly 
waives.   
 
  (b) The City at its option may terminate all commitments to make 
Disbursements, or, without waiving the Event of Default, the City may determine to make 
further Disbursements upon terms and conditions satisfactory to the City in its sole discretion. 
 
  (c) The City may perform any of Borrower's obligations in any manner, in the 
City's reasonable discretion. 
 
  (d) The City, either directly or through an agent or court-appointed receiver, 
may take possession of the Project and enter into contracts and take any other action the City 
deems appropriate to complete or construct all or any part of the improvements, subject to 
modifications and changes in the Project the City deems appropriate. 
 
  (e) The City may apply to any court of competent jurisdiction for specific 
performance, or an injunction against any violation, of this Agreement or for any other remedies 
or actions necessary or desirable to correct Borrower's noncompliance with this Agreement. 
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  (f) Upon the occurrence of an Event of Default described in Section 19.1(k), 
the unpaid principal balance of the Note, together with default interest as provided in the Note 
and any other charges due under the Note and the other City Documents, will become due and 
payable automatically.   
 
  (g) All costs, expenses, charges and advances of the City in exercising its 
remedies or to protect the Project will be deemed to constitute a portion of the principal balance 
of the Note, even if it causes the principal balance to exceed the face amount of the Note, unless 
Borrower reimburses the City within ten (10) days of the City’s demand for reimbursement. 
 
 19.3 Force Majeure.  The occurrence of any of the following events will excuse 
performance of any obligations of the City or Borrower rendered impossible to perform while the 
event continues: strikes; lockouts; labor disputes; acts of God; inability to obtain labor, materials 
or reasonable substitutes for either; governmental restrictions, regulations or controls; judicial 
orders; enemy or hostile governmental actions; civil commotion; fire or other casualty and other 
causes beyond the control of the party obligated to perform.  The occurrence of a force majeure 
event will excuse Borrower's performance only in the event that Borrower has provided notice to 
the City within thirty (30) days after the occurrence or commencement of the event or events, 
and Borrower's performance will be excused for a period ending thirty (30) days after the 
termination of the event giving rise to the delay.  
 
ARTICLE 20 REPRESENTATIONS AND WARRANTIES. 
 
 20.1 Borrower Representations and Warranties.  As a further inducement for the City 
to enter into this Agreement, Borrower represents and warrants as follows:   
 
  (a) The execution, delivery and performance of the City Documents will not 
contravene or constitute a default under or result in a lien upon assets of Borrower under any 
applicable Law, any Charter Document of Borrower or any instrument binding upon or affecting 
Borrower, or any contract, agreement, judgment, order, decree or other instrument binding upon 
or affecting Borrower. 
 
  (b) When duly executed, the City Documents will constitute the legal, valid 
and binding obligations of Borrower.  Borrower hereby waives any defense to the enforcement 
of the City Documents related to alleged invalidity of the City Documents. 
 
  (c) No action, suit or proceeding is pending or threatened that might affect 
Borrower or the Project adversely in any material respect. 
 
  (d) Borrower is not in default under any agreement to which it is a party, 
including any lease of real property. 
 
  (e) None of Borrower, Borrower's principals or Borrower's general contractor, 
if applicable, has been suspended or debarred by the Department of Industrial Relations or any 
Governmental Agency, nor has Borrower, any of its principals or its general contractor, if 
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applicable, been suspended, disciplined or prohibited from contracting with any Governmental 
Agency.  
 
  (g) All statements and representations made by Borrower in connection with 
the Loan remain true and correct as of the date of this Agreement. 
 

(h) The Borrower is duly organized and in good standing under applicable  
laws of the State of California and is qualified to do business in the City and County of San 
Francisco. 
 
ARTICLE 21 NOTICES. 
 
 21.1 Written Notice.  All notices required by this Agreement must be made in writing 
and may be communicated by personal delivery, by a nationally recognized courier that obtains 
receipts, facsimile (if followed within one (1) business day by first class mail) or by United 
States certified mail, postage prepaid, return receipt requested.  Delivery will be deemed 
complete as of the earlier of actual receipt (or refusal to accept proper delivery) or five (5) days 
after mailing, provided that any notice that is received after 5 p.m. on any day or on any 
weekend or holiday will be deemed to have been received on the next succeeding business day.  
Notices must be addressed as follows: 
 
 To the City:  Mayor’s Office of Housing and Community Development  
    1 South Van Ness Avenue, 5th Floor 
    San Francisco, CA   94103 
    Attn:  Director 
    Re: Sunnydale HOPE SF – Phase 1A3 Infrastructure 
 
 To Borrower:  Sunnydale Infrastructure Phase 1A3 LLC 
    c/o Related California 
    44 Montgomery Street, Suite 1300 
    San Francisco, CA 94104 
    Attn.: Ann Silverberg 
 

Sunnydale Infrastructure Phase 1A3 LLC 
    c/o Mercy Housing California 
    1256 Market Street 
    San Francisco, CA 94102 
    Attn: Ramie Dare 
 
 w/copy to:  Bocarsly Emden Cowan Esmail & Arndt LLP   
    633 W. 5th Street, 64th Floor  
    Los Angeles, CA  90071 
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Attn.:  Nicole Deddens 
 
Gubb & Barshay LLP 
505 14th Street, Suite 450 
Oakland, CA 94612 
Attn.: Evan Gross 
 

 
or any other address a party designates from time to time by written notice sent to the other party 
in manner set forth in this Section. 
 
 21.2 Required Notices.  Borrower agrees to provide notice to the City in accordance 
with Section 21.1 of the occurrence of any change or circumstance that:  (a) will have an adverse 
effect on the physical condition or intended use of the Project; (b) causes the Loan to be out of 
balance; or (c) will have a material adverse effect on Borrower's operation of the Property or 
ability to repay the Loan. 
 

21.3 Notice and Cure Rights of Investor Limited Partner. If an Event of Default 
occurs, the City shall give Investor Limited Partner the same written notice given to the 
Borrower a required herein. Investor Limited Partner shall have the right, but not the obligation, 
to cure defaults within the time periods provided to Borrower herein. With respect to any right of 
cure provided herein, performance of a cure by Investor Limited Partner shall have the same 
effect as would like performance by Borrower. Unless the City is otherwise notified, notices to 
Investor Limited Partner shall be sent to the address set forth in Section 21.1 above. 
 
ARTICLE 22 HAZARDOUS SUBSTANCES. 
 
 22.1 Intentionally Omitted. 
 
 22.2 Covenant.  Unless the City otherwise consents in writing, at all times from and 
after the date Borrower acquires Control of the Site, at its sole expense, Borrower must:  
(a) comply with all applicable Environmental Laws relating to the Site and the Project, and not 
engage in or otherwise permit the occurrence of any Environmental Activity in violation of any 
applicable Environmental Laws or that is not customary and incidental to the intended use of the 
Site, provided that nothing contained in this Section will prevent Borrower from contesting, in 
good faith and by appropriate proceedings, any interpretation or application of Environmental 
Laws; and (b) deliver to the City notice of the discovery by Borrower of any event rendering any 
representation contained in this Section incorrect in any respect promptly following Borrower's 
discovery. 
 
ARTICLE 23 INDEMNITY. 
 

23.1 Borrower's Obligations.  Borrower must Indemnify the City and its respective 
officers, agents and employees (individually or collectively, an “Indemnitee”) against any and all 
Losses arising out of:  (a) any default by Borrower in the observance or performance of any of 
Borrower's obligations under the City Documents(including those covenants set forth in Article 
22 above); (b) any failure of any representation by Borrower to be correct in all material respects 
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when made; (c)  injury or death to persons or damage to property or other loss occurring on or in 
connection with the Site or the Project after such time as Borrower has acquired Control of the 
Site and for the Public Infrastructure Improvements prior to, but not subsequent to, City 
Acceptance, whether caused by the negligence or any other act or omission of Borrower or any 
other person or by negligent, faulty, inadequate or defective design, building, construction, 
rehabilitation or maintenance or any other condition or otherwise; (d)  any claim of any surety in 
connection with any bond relating to the construction or rehabilitation of the Public 
Infrastructure Improvements; (e) any claim, demand or cause of action, or any action or other 
proceeding, whether meritorious or not, brought or asserted against any Indemnitee that relates to 
or arises out of the City Documents or the Loan; (f) any claim, demand or cause of action, or any 
action or other proceeding, whether meritorious or not, brought or asserted against any 
Indemnitee that relates to or arises out of the Site (after such time as Borrower has acquired 
Control of the Site)  and prior to City acceptance); (g) any claim, demand or cause of action, or 
any action or other proceeding, whether meritorious or not, brought or asserted against any 
Indemnitee that relates to or arises out of the Public Infrastructure Improvements (prior to, but 
not subsequent to, City Acceptance); (h)  any failure of Borrower’s demolition or abatement 
activities to comply with all applicable Environmental Laws relating to the Project or the Site 
(prior to the time Borrower has acquired Control of the Site); (i) the failure of Borrower to 
comply with all applicable Environmental Laws relating to the Project or the Site (after such 
time as Borrower has acquired Control of the Site and prior to City Acceptance); (j) the 
occurrence of any Environmental Activity resulting directly or indirectly from any 
Environmental Activity occurring from and after the date Borrower acquires Control of the Site 
and prior to City Acceptance; (k) any liability of any nature arising from Borrower’s contest of 
or relating to the application of any Law, including any contest permitted under Sections 9.1, 
18.1 and 22.2; or (l) any claim, demand or cause of action, or any investigation, inquiry, order, 
hearing, action or other proceeding by or before any Governmental Agency , whether 
meritorious or not, that directly or indirectly relates to, arises from or is based on the occurrence 
or allegation of any of the matters described in clauses (a) through (l) above, provided that no 
Indemnitee will be entitled to indemnification under this Section for matters caused by its own 
gross negligence or willful misconduct.  In the event any action or proceeding is brought against 
an Indemnitee by reason of a claim arising out of any Loss for which Borrower has indemnified 
the Indemnitees, upon written notice, Borrower must answer and otherwise defend the action or 
proceeding using counsel approved in writing by the Indemnitee at Borrower's sole expense.  
Each Indemnitee will have the right, exercised in its sole discretion, but without being required 
to do so, to defend, adjust, settle or compromise any claim, obligation, debt, demand, suit or 
judgment against the Indemnitee in connection with the matters covered by this Agreement.  The 
provisions of this Section will survive the repayment of the Loan and/or termination of this 
Agreement; provided, however, notwithstanding anything to the contrary contained in this 
Article 23, Borrower shall be liable only for those Losses related to the Public Infrastructure 
Improvements suffered by an Indemnitee which were incurred or which arose prior to City 
Acceptance of the applicable Public Infrastructure Improvements and Borrower shall have no 
liability for any Losses related to the Public Infrastructure Improvements suffered by an 
Indemnitee which were incurred as a result of the City’s exercise of its remedy under Section 
19.2 of this Agreement to cause the construction of the Public Infrastructure Improvements 
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which construction was not performed in accordance with the approved plans or was performed 
negligently.    
 
 23.2 No Limitation.  Borrower's obligations under Section 23.1 are not limited by the 
insurance requirements under this Agreement. 
 
ARTICLE 24 GENERAL PROVISIONS. 
 
 24.1 Intentionally Omitted.  
 
 24.2 No Third Party Beneficiaries.  Nothing contained in this Agreement, nor any act 
of the City, may be interpreted or construed as creating the relationship of third party 
beneficiary, limited or general partnership, joint venture, employer and employee, or principal 
and agent between the City and Borrower or Borrower's agents, employees or contractors.   
 
 24.3 No Claims by Third Parties.  Nothing contained in this Agreement creates or 
justifies any claim against the City by any person or entity with respect to the purchase of 
materials, supplies or equipment, or the furnishing or the performance of any work or services 
with respect to the Project.  Borrower must include this requirement as a provision in any 
contracts for the development of the Project. 
 
 24.4 Entire Agreement.  This Agreement and its Exhibits incorporate the terms of all 
agreements made by the City and Borrower with regard to the subject matter of this Agreement.  
No alteration or variation of the terms of this Agreement will be valid unless made in writing and 
signed by the parties hereto.  No oral understandings or agreements not incorporated herein will 
be binding on the City or Borrower.   
 
 24.5 City Obligations.  The City's sole obligation under this Agreement is limited to 
providing the funds as described in this Agreement, up to the Funding Amount and as otherwise 
contemplated under Section 2.1.  Under no circumstances, including breach of this Agreement, 
will the City be liable to Borrower for any special or consequential damages arising out of 
actions or failure to act by the City in connection with any of the City Documents.  
 
 24.6 Borrower Solely Responsible.  Borrower is an independent contractor with the 
right to exercise full control of employment, direction, compensation and discharge of all 
persons assisting in the performance contemplated under this Agreement.  Borrower is solely 
responsible for:  (a) its own acts and those of its agents, employees and contractors and all 
matters relating to their performance, including compliance with Social Security, withholding 
and all other Laws governing these matters and requiring that contractors include in each 
contract that they will be solely responsible for similar matters relating to their employees; 
(b) any losses or damages incurred by Borrower, any of its contractors or subcontractors and the 
City and its officers, representatives, agents and employees on account of any act, error or 
omission of Borrower in the performance of this Agreement or any other City Document and the 
development and operation of the Project; and (c) all costs and expenses relating to Borrower's 
performance of obligations under the City Documents, the delivery to the City of documents, 
information or items under or in connection with any of the City Documents and taxes, fees, 
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costs or other charges payable in connection with the execution, delivery, filing and/or recording 
of any City Document or document required under any City Document.   
 
 24.7 No Inconsistent Agreements.  Borrower warrants that it has not executed and will 
not execute any other agreement(s) with provisions materially contradictory or in opposition to 
the provisions of this Agreement.   
 
 24.8 Inconsistencies in City Documents.  In the event of any conflict between the terms 
of this Agreement and any other City Document, the terms of this Agreement control unless 
otherwise stated; provided, however, that any provision in this Agreement in conflict with any 
Law will be interpreted subject to that Law. 
 
 24.9 Governing Law.  This Agreement is governed by California law without regard to 
its choice of law rules. 
 
 24.10 Joint and Several Liability.  If more than one person or entity is identified as 
“Borrower”, each is jointly and severally liable to the City for the faithful performance of this 
Agreement. 
 
 24.11 Successors.  Except as otherwise limited herein, the provisions of this Agreement 
bind and inure to the benefit of the undersigned parties and their heirs, executors, administrators, 
legal representatives, successors and assigns.  This provision does not relieve Borrower of its 
obligation under the City Documents to obtain the City's prior written consent to any assignment 
or other transfer of Borrower's interests in the Loan, the Site or the ownership interests in 
Borrower. 
 
 24.12 Attorneys' Fees.  If any legal action is commenced to enforce any of the terms of 
this Agreement or rights arising from any party's actions in connection with this Agreement, the 
prevailing party will have the right to recover its reasonable attorneys' fees (including allocated 
fees of the City Attorney's Office) and costs of suit from the other party, whether incurred in a 
judicial, arbitration, mediation or bankruptcy proceeding or on appeal.  For the purposes of this 
Agreement, reasonable fees of attorneys in the City Attorney's office will be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the 
subject matter of law for which the City Attorney's services were rendered, who practice in the 
City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the City Attorney's Office.  An award of attorneys' fees and costs will bear interest 
at the default rate under the Note from the date of the award until paid. 
 
 24.13 Severability.  The invalidity or unenforceability of any one or more provisions of 
this Agreement will in no way affect any other provision. 
 
 24.14 Time.  Time is of the essence in this Agreement.  Whenever the date on which an 
action must be performed falls on a Saturday, Sunday or federal holiday, the date for 
performance will be deemed to be the next succeeding business day. 
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 24.15 Further Assurances.  Borrower agrees to:  (a) pursue in an effective and 
continuous manner; (b) use best efforts to achieve; and (c) take all actions reasonably required by 
the City from time to time to confirm or otherwise carry out the purpose of this Agreement. 
 
 24.16 Binding Covenants.  The provisions of the City Documents constitute covenants 
running with the land and will be binding upon Borrower and Borrower's successors and assigns, 
and all parties having or acquiring any right, title or interest in whatever form, including 
leasehold interests (other than Tenants and approved commercial tenants), in or to any part of the 
Property, except that the same will terminate and become void automatically at the expiration of 
the Compliance Term of this Agreement.  Any attempt to transfer any right, title or interest in the 
Property in violation of these covenants will be void. 
 
 24.17 Consent.  Except as expressly provided otherwise, whenever consent or approval 
of a party is required in any City Document, that party agrees not to withhold or delay its consent 
or approval unreasonably. 
 
 24.18 Counterparts.  This Agreement may be executed in any number of counterparts, 
all of which will constitute but one agreement. 
 

24.19 Borrower’s Personnel.  The Project shall be implemented only by competent 
personnel under the direction and supervision of Borrower. 
 
 24.20 Intentionally Omitted. 
 
 24.21 Ownership of Results.  Any interest of Borrower or any sub-borrower, in 
drawings, plans, specifications, studies, reports, memoranda, computation sheets, the contents of 
computer diskettes, or other documents or Publications prepared by or on behalf of Borrower or 
any sub-borrower in connection with this Agreement, the implementation of the Project, the 
services to be performed under this Agreement, or acquired through the use of any Loan 
proceeds (“Work Product”), is hereby pledged to City as security for Borrower's obligations 
under this Agreement and the Note, and upon an Event of Default, shall become the property of 
and be promptly transmitted by Borrower to the City.  Notwithstanding the foregoing, Borrower 
may retain and use copies for reference and as documentation of its experience and capabilities. 
 
  This Agreement constitutes a security agreement under the California Uniform 
Commercial Code, as it may be amended from time to time, and Borrower authorizes City to file 
any financing statements City elects and deems necessary to perfect its security interest in the 
Work Product. 
 

24.22 Works for Hire.  If, in connection with this Agreement or the implementation of 
the Project, Borrower or any sub-borrower creates artwork, copy, posters, billboards, 
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys, 
source codes or any other original works of authorship or Publications, such creations shall be 
works for hire as defined under Title 17 of the United States Code, and all copyrights in such 
creations shall be the property of the City.  If it is ever determined that any such creations are not 
works for hire under applicable law, Borrower hereby assigns all copyrights thereto to the City, 
and agrees to provide any material, execute such documents and take such other actions as may 
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be necessary or desirable to effect such assignment.  With the prior written approval of the City, 
Borrower may retain and use copies of such creations for reference and as documentation of its 
experience and capabilities.  Borrower shall obtain all releases, assignments or other agreements 
from sub-borrowers or other persons or entities implementing the Project to ensure that the City 
obtains the rights set forth in this Section. 
 
 24.23   City's Recourse.  The City's recourse against Borrower following an Event of 
Default is limited as set forth more specifically in the Note.  
 
 24.24 Exhibits.  The following exhibits are attached to this Agreement and incorporated 
by reference: 
 
 EXHIBITS 
 
A. Table of Sources and Uses of Funds 
B. Operating Budget 
C. Sunnydale Interagency Workforce MOU  
D. Governmental Requirements 
E. Lobbying/Debarment Certification Form  
F. Form of HOPE SF Monthly Report   
G. Insurance Requirements  
H. Form of Assignment Agreement 
I. Form of Assigned Promissory Note 
J. HOPE SF Developer Fee Policy 
K. Form of Acknowledgement of Reduced Note Amount 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement at San Francisco, 
California as of the date first written above. 
 
THE CITY: 
 
CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 
 
 
 
By:        
 London N. Breed 
 Mayor 
 
 
 
By:        
 Eric D. Shaw  

 Director, Mayor’s Office of Housing 
and Community Development 

 
 
APPROVED AS TO FORM: 
 
DENNIS J. HERRERA 
City Attorney 
 
 
 
By:        
  Heidi J. Gewertz 
             Deputy City Attorney 
 

    
BORROWER: 
 
SUNNYDALE INFRASTRUCTURE PHASE 
1A3 LLC, 
a California limited liability company 
 
By: New Grid 2 LLC, a California limited 
liability company, Member 
 

By:     Mercy Housing Calwest 
 a California nonprofit public 
benefit corporation 

Its: sole member/manager  
 
 
 By: _______________________ 
 Name:      
 Title:      

 
 
 
By: Related/Sunnydale Infrastructure, LLC, a 

California limited liability company, 
Member  
 
By: _______________________ 
Name:      
Title:      
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EXHIBIT A 
 

Sources and Uses of Funds



Phase 1A3 Infrastructure Budget

Allocation
Total Demo/Abatement Improvements Block 3B Block 3A Block 1 Public ROW Total

37,026         36,155         63,598         43,560         180,339       sqft
21% 20% 35% 24% 100%

Acquisition
License Agreements and Ground Leases $2 $0 $2 $2 $2

Total Acquisition Costs $2 $0 $2 $0 $0 $0 $2 $2

Hard Costs
General Requirements & Conditions $2,629,845 $1,136,679 $1,493,166 $102,542 $100,129 $176,131 $2,251,043 $2,629,845
Building Demolition $1,077,907 $1,077,907 $0 $221,309 $216,103 $380,133 $260,363 $1,077,907
Hazardous Materials Abatement $778,330 $778,330 $0 $159,802 $156,042 $274,484 $188,002 $778,330
Screen Fencing / Community Design $0 $0 $0 $0 $0
Infrastructure Construction $11,709,291 $0 $11,709,291 $325,204 $317,554 $558,590 $10,507,942 $11,709,291
Grading & Paving $0 $0 $0 $0 $0
Storm, Sewer, Water, Power, Joint Trench $234,214 $234,214 $0 $234,214 $234,214
Kubota Ductile Iron Pipes and Fitting $207,745 $207,745 $0 $207,745 $207,745
Planting & Irrigation $0 $0 $0 $0 $0
Site Concrete $0 $0 $0 $0 $0
City of SF Business Tax $51,385 $15,726 $35,659 $2,004 $1,956 $3,441 $43,984 $51,385
GC Prop. Liability & Damage Insurance $293,099 $48,960 $244,139 $11,428 $11,160 $19,630 $250,881 $293,099
GC Overhead & Profit $441,552 $79,284 $362,268 $17,217 $16,812 $29,573 $377,951 $441,552
GC Payment & Performance Bond $109,760 $19,708 $90,052 $4,280 $4,179 $7,351 $93,950 $109,760
GC Construction Contingency $581,450 $116,450 $465,000 $22,672 $22,138 $38,942 $497,698 $581,450
GC Estimating/Design Contingency $0 $0 $0 $0 $0

Subtotal Hard Costs $18,114,578 $3,715,003 $14,399,575 $866,456 $846,074 $1,488,275 $14,913,772 $18,114,578
Hard Cost Contingeny $1,811,458 $302,769 $1,508,688 $129,968 $126,911 $223,241 $2,237,066 $2,717,187
Escalation $905,729 $905,729 $0 $0
Total Hard Costs $20,831,764 $4,017,772 $16,813,992 $996,425 $972,985 $1,711,517 $17,150,838 $20,831,764

2,717,187
Soft Costs

Civil Engineer $348,300 $258,000 $90,300 $348,300 $348,300
Stormwater Mitigation Designer $169,962 $130,740 $39,222 $169,962 $169,962
Landscape Architect $135,070 $103,900 $31,170 $135,070 $135,070
Civil Administrative Fee $17,579 $10,540 $7,039 $17,579 $17,579

Surveyor/Mapping $10,000 $10,000 $0 $10,000 $10,000
Utility Design (Joint Trench) $294,500 $104,500 $190,000 $294,500 $294,500
Master Plan Architect (Coordination) $0 $0 $0 $0 $0
Open Space Schematic Design $0 $0 $0 $0 $0
Geotechnical Engineer $25,500 $25,500 $0 $25,500 $25,500
Environmental Consultant  (Phase I/II) $68,460 $68,460 $0 $68,460 $68,460
Environmental Monitoring $350,000 $0 $350,000 $350,000 $350,000
HazMat Testing and Reports $66,900 $66,900 $0 $66,900 $66,900
Infrastructure Construction Manager $469,421 $257,632 $211,789 $469,421 $469,421
Relocation & Security Manager $275,660 $0 $275,660 $275,660 $275,660
Permit Fees & City Plan Check Fees $606,945 $191,247 $415,698 $606,945 $606,945
Insurance $180,000 $100,000 $80,000 $180,000 $180,000
Legal for Developer $160,000 $120,000 $40,000 $160,000 $160,000
Maintenance Prior to Dedication to City $248,341 $0 $248,341 $248,341 $248,341
Misc. Expenses (incl. travel, meal, etc.) $15,000 $7,500 $7,500 $15,000 $15,000

Subtotal Soft Costs $3,441,638 $1,454,918 $1,986,719 $3,441,638 $3,441,638
Soft Cost Contingency $344,164 $145,492 $198,672 $344,164 $344,164
Total Soft Costs $3,785,802 $1,600,410 $2,185,391 $0 $0 $0 $3,785,802 $3,785,802

Developer Fee $454,545 $181,818 $272,727 $454,545 $454,545

TOTAL USES $25,072,111 $5,800,000 $19,272,111 $996,425 $972,985 $1,711,517 $21,391,185 $25,072,111

SOURCES
[PREDEVELOPMENT] 2015 GO BONDS $5,200,000 $5,200,000 $996,425 $372,985 $1,711,517 $2,119,073 $5,200,000
[PREDEVELOPMENT] HOUSING TRUST FUNDS $600,000 $600,000 $600,000 $600,000
[GAP] 2015 GO BONDS $4,600,000 $4,600,000 $4,600,000 $4,600,000
[GAP] 2019 GO BONDS $14,672,111 $14,672,111 $14,672,111 $14,672,111

TOTAL SOURCES $25,072,111 $5,800,000 $19,272,111 $996,425 $972,985 $1,711,517 $21,391,184 $25,072,111
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EXHIBIT B 
Operating Budget 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Sunnydale Phase 1A3 Infrastructure
Exhibit B:  Operating Budget
Management and Maintenance Costs After Construction 
and Prior to City Acceptance

Line Item Budget Notes

Infrastructure Maintenance
   Street trees
   Bioretention areas
   Sidewalks, roadway, streetscape
   Street level utilities streetlights
   Underground Utilities water, sewer, dry utilities
Total 175,000$                 Maintenance Prior to Dedication to City
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EXHIBIT C 
Sunnydale Interagency Workforce MOU 



Memorandum of Understanding -
SUNNYDALE-VELASCO HOPE SF PROJECT 

(Surplus Cash Distributions) 

This MEMORANDUM OF UNDERSTANDING-SUNNYDALE-VELASCO HOPE 
SF PROJECT (the "MOU"), is entered into as of March 3, 2017 by and between the Housing 
Authority of the City and County of San Francisco, a public body corporate and politic (the 
"Authority"),and the City and County of San Francisco, a municipal corporation (the "City"), 
acting by and through the Mayor's Office of Housing and Community Development 
("MOHCD"), ("MOHCD", and together with the Authority, the "Parties"). 

RECITALS 

A. The Authority is a public housing authority formed pursuant to California 
Health and Safety Code section 34200 et seq., and governed by certain regulations 
promulgated by the United States Department of Housing and Urban Development ("HUD"). 
The Authority's governing board of commissioners (the "Authority Commission") is 
appointed by the Mayor of the City. 

B. The Authority is the owner of the seven hundred seventy five (775) residential 
units at the Sunnydale public housing development and the Velasco publ ic housing 
development ("Sunnydale-Velasco"), located in San Francisco, California, on real property 
owned by the Authority more particularly described in the attached Exhibit A (the "Sites"). 

C. The Authority desires to improve the Sites and the living conditions for the 
residents living at the Sites and the surrounding area. In response to a Request for 
Qualifications issued by the Authority on October 16, 2007, the Authority selected the 
Developer's predecessors in interest, Mercy Housing California and The Related Companies 
of California, LLC (the "Initial Developer") to develop a master development plan to 
revitalize the Project Site. The development rights of the Initial Developer were assigned to 
the Sunnydale Development Company, LLC, a California limited liability company (the 
"Developer"), pursuant to the terms of an Assignment and Assumption Agreement dated 
Apri I I 0, 2015 between the Initial Developer and the Developer with the consent of the 
Authority. 

D. The Authority and the Initial Developer entered in an Exclusive Negotiating 
Rights Agreement on September 11 , 2008, as amended by that certain Amended and Restated 
Exclusive Negotiating Rights Agreement dated May 16, 2011, and as further amended by the 
First Amendment to the Amended and Restated Exclusive Negotiating Rights Agreement 
dated October 24, 2013, and the Authority and the Developer entered into that Second 
Amended and Restated Exclusive Negotiating Rights Agreement dated October 22, 2015 (all 
collectively, the "ENRA"), in which the Authority and the Developer negotiated the terms of 
the MDA in connection with the Development (as defined below). 
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E. The ENRA contemplates that the Developer, the Authority and City will enter 
into that certain Master Development Agreement (the "Master Development Agreement" or 
"MDA"), certain ground leases and/or disposition and development agreements pursuant to 
which the Developer will, among other matters, (i) demolish Sunnydale-Velasco, (ii) 
construct on the Sites certain infrastructure improvements, and in multiple phases, up to one 
thousand seven hundred (I, 700) new dwelling units, including one-for-one replacement of the 
existing public housing units, affordable rental units, and market-rate for-sale units; (iii) 
construct up to sixteen thousand two hundred ( 16,200) square feet of neighborhood-servicing 
retail space; (iv) construct up to seventy-two thousand five hundred (72,500) square feet of 
community service, recreational and educational facilities and space; (v) develop 
approximately eleven and one-half ( 11.50) acres of new parks and open spaces, including a 
community garden, a farmer's market pavilion and secure outdoor courtyards within 
residential buildings; and (vi) the development of approximately twelve and two-tenths ( 12.2) 
acres of a new and reconfigured street network, all of which is intended to be constructed to 
Leadership in Energy Efficient Design ("LEED") Neighborhood Development standards 
(collectively, the "Improvements") on the Sites (the "Development"). The Master 
Development will be constructed as a green and sustainable community. 

F. The Development will include approximately one thousand seven hundred 
(1,700) rental units, which will include seven hundred and seventy five (775) replacement 
public housing units (the "Sunnydale Resident and Community Replacement Units") and 
approximately two· hundred.and nineteen (219) affordable rental housing units (the 
"Affordable Housing Units", together with the Sunnydale Resident and Community 
Replacement Units, the "Affordable Housing Development"). 

G. The Affordable Housing Development will be developed under the City's 
HOPE SF ("HOPE SF") Program, which seeks to provide financing and services to rebuild 
San Francisco's most distressed public housing sites, while increasing affordable housing and 
ownership opportunities and improving the quality of life for existing residents and the 
surrounding communities. The Parties have contributed and will contribute land and 
financing to assist in the revitalization of the Sites. 

H. Prior to the conveyance or leasing of any portion of the Site, the Parties wish to 
enter into this MOU to set forth their agreements with regards to the proportional share of 
surplus cash that each Party will receive in connection with the public contributions made to 
the Affordable Housing Development. 

I. Any undefined capitalized terms set forth herein shall have the meaning 
provided for such term in the MDA or the Ground Lease between the Authority and the 
Affordable Housing Development Owner. 

NOW, THEREFORE, in consideration of the foregoing recitals, and for good and 
valuable consideration, the receipt and adequacy of which the Parties hereby acknowledge, the 
Parties hereby agree as follows: 

I. Site. Prior to ground leasing of each Affordable Housing Development Site, the 
Authority shall commission an appraisal for that site, which shall determine its Restricted 
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Appraised Value. The Parties acknowledge and agree that part of SFHA's contribution to the 
Development is it willingness to lease the Affordable Housing Development Sites at the lease 
amount that is less than the fair market lease amount. Prior to conveying any Market Rate 
J-Iousing Ownership Site, the Authority shall commission an appraisal for that site to 
determine its Fair Market Value, as described further in Section I .b below. 

a. Ground Lease Rent for Long-Term Leases. Each Affordable Housing 
Ownership Site will be conveyed to an Affordable Housing Development Owner through a 
series of long-term ground lease(s) for an annual rent in the amount of$ I 5,000, plus a 
Residual Rent equal to ten percent (10%) of the Restricted Appraised Value of the applicable 
Affordable Housing Development Site. The Residual Rent will be paid to the extent of any of 
the Authority's proportional share of Available Surplus Cash Flow, as defined in Section 2, is 
available in a given year, and any unpaid Residual Rent will not accrue. 

b. Market Rate Amount for Fee Simple Transfer Parcels. The Authority shall 
convey that portion of the Sites which will be developed as market rate housing to the Market 
Rate Housing Development Owners at a price equal to the fair market value of the Market 
Rate Housing Development Site. The fair market value of the Market Rate Housing 
Development Site shall be determined by an appraisal pursuant to the terms of the Disposition 
and Development Agreement between the Authority and the Market Rate Housing 
Development Owner (the "DDA"), which will provide the terms and conditions for the 
conveyanc.e of the Market Rate Housing Development Site. 

2. Determination of Surplus Cash Flow. 

a. In General. The Authority and MOHCD hereby agree that Surplus Cash Flow 
is defined as "Project Income" minus "Project Expenses" and Project Fees for each 
Affordable Housing Development, as those terms are defined in the MOHCD loan agreement 
for each Affordable Housing Development Site ("Loan Agreement"). 

b. Accounting. Surplus Cash Flow shall be due from and paid by each 
Affordable Housing Development Owner on the annual Payment Date. The Parties further 
agree (consistent with the Loan Agreement and in accordance with the requirements of the 
MDA), during the first fifteen ( 15) annual Payment Dates, each Affordable Housing 
Development Owner will apply 50% of the Surplus Cash Flow to pay any outstanding 
Developer Fees. The remaining fifty percent (50%) of the Surplus Cash Flow (the "Available 
Cash Flow") shall be distributed on a proportional basis as set forth below. At the earlier of 
the ful I repayment of the Deferred Development Fees or the sixteenth (16th) annual Payment 
Date, one third of the Surplus Cash Flow shall be distributed as an incentive management fee 
to the Affordable Housing Development Owner and the remaining Surplus Cash Flow 
(hereafter included in the definition of Available Cash Flow) will be allocated among the 
Parties based on each Party's proportional share as set forth below. 

c. Proportional Share. The Parties agree to the following allocation of Available 
Surplus Cash Flow distributions for each Affordable Housing Development: 
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(i) Authority: The amount of the Available Surplus Cash Flow equal to 
the annual Residual Rent; 

(ii) MOHCD: The remain"ing Available Surplus Cash Flow for payments 
due on any outstanding loans from MOHCD. 

Payments to each entity shall be made from Available Surplus Cash Flow only 
pursuant to Section 2(b). The proportional share of the Available Surplus Cash Flow will be 
the sole measurement for payment to the Parties. The Parties can apply their allocation of 
Surplus Cash Flow in whatever manner such Party deems appropriate. Notwithstanding the 
above, the Parties agree that if an Affordable Housing Development Owner receives financing 
from any public agency, such financing will be included in the above payments of Available 
Surplus Cash Flow between the public agency and the Parties' proportional share as set forth 
above. 

3. Timing of Surplus Cash Flow and Distribution to the Parties. Notwithstanding 
anything to the contrary contained herein, the Parties agree that Available Surplus Cash Flow 
associated with any Affordable Housing Development prior to the completion of all 
affordable rental housing (including the Sunnydale Replacement Units) phases of the 
Development (or the final determination pursuant to the MDA that the Developer has failed to 
satisfy the requirements necessary to develop any remaining incomplete phases) shall be used 
to finance the construction of the affordable rental housing (including the Sunnydale 
Replacement Units) for all phases of the Development and shall not be distributed to any of 
the Parties. Such Available Surplus Cash Flow will be held, administered and disbursed by 
MOH CD in accordance with this Section. MOH CD shall loan, or otherwise provide these 
funds, through a financing structure acceptable to the Parties, the Affordable Housing 
Development Owners, or its affiliate or successor, for the development of the appropriate 
Development phase. MOHCD shall provide evidence of its compliance with the provision of 
this subsection to the other Parties in a reasonable manner. 

4. Net Proceeds from Market Rate Housing Development For Sale Units. 

a. Proceeds Received During Development. Notwithstanding anything to the 
contrary contained herein, the Parties agree that any net proceeds from the fee simple sale of 
any portion of the Sites for purposes of the development of the Market Rate Housing 
Developments shall be used to finance the construction of the affordable rental units 
(including the Sunnydale Replacement Units) for all phases of the Development and shall not 
be distributed to any of the Parties as provided in this MOU, until completion of the entire 
Development, whereupon the net proceeds shall be disbursed as set forth in subsection (b) 
below. Such proceeds will be held and administered by MOHCD and will be used to fund 
grants or loans for Affordable Housing Development Sites for any of the HOPE SF sites. For 
purposes of this MOU, "net proceeds" shall mean any gross proceeds from a sale of any 
housing unit or Market Rate Housing Development Site less any reasonable costs, fees and 
expenses associated with the marketing and sale of such housing units or Market Rate 
Housing Development Site. 

b. Proceeds Received After Completion of the Development. Any net proceeds 
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received after completion of the Development shall be used to repay MOHCD in full for any 
gap financing provided by MOHCD for the development of the Affordable Housing 
Development Sites. Thereafter, any remaining proceeds shall be paid to the Authority within 
one hundred and twenty ( 120) days of receipt by MOHCD. Any such proceeds shall be held 
and administered by MOHCD, and shall be distributed in accordance with this subsection (b). 

5. Term. The term of this MOU shall begin on the date it is signed by all of the Parties 
below and shall end on the earlier of (i) the date when the Parties enter into an agreement 
which, by its terms, terminates this MOU or (ii) with respect to any Party, the date on which 
such Party delivers written notice of termination of this MOU to the other Parties. 

6. Discretion of Parties. Authority and MOHCD, including their respective boards, 
commissions, departments, and officials, each shall exercise its sole discretion over all matters 
relating to the Development over which it has jurisdiction consistent with legal requirements, 
customary practices, and public health, safety, convenience and welfare, and each shall retain, 
at all times, its respective authority to take any action under its jurisdiction that is necessary to 
protect the health, safety, convenience and welfare of the public. 

7. Authority. All matters requiring MOH CD's approval shall be approved of by the 
Director of MOH CD or his or her designee. All matters requiring the Authority's approval 
shall be approved of by the Board of Commissioners of the Authority, or if designated, by its 
Ac~ing Executive Director. 

8. Miscellaneous. 

a. This MOU may be amended or modified only by a writing signed by the 
Executive Director of the Authority, or his or her designee, the Director of MOHCD, or his or 
her designee, subject to the Authority described in Section 7. 

b. No waiver by any Party of any of the provisions of this MOU shall be effective 
unless in writing and signed by an authorized representative, and only to the extent expressly 
provided in such written waiver. 

c. This MOU contains the entire understanding between the Parties as of the date 
of this MOU, and all prior written or oral negotiations, discussions, understandings and 
agreements are merged herein. 

d. All transactions described herein are subject to and must be conducted in 
accordance with the applicable requirements of the City's Charter and codes and applicable 
state and/or federal laws. 

e. In the event of any inconsistency between the terms of this MOU and the terms 
of any other Development document (including but not limited to the MDA, the DDA, or any 
ground lease entered into with respect to the Affordable Housing Development), the terms of 
this MOU shall in all instances be controlling. 

9. Recitals. The Recitals above are expressly incorporated herein and made a part of this 
MOU by this reference. 
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10. Counterparts. This MOU may be executed in counterparts, each of which shall be 
deemed original, but all of which, together, shall constitute one instrument. 
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IN WITNESS WHEREOF. the Parties have caused this MOU to be executed ns of the dote 
first wriuen above. 

AUTHORITY: 

APPROVED AS TO FORM AND 
LEGALITY: 

~ ~can 
Goldfarb & Lipman LLP 
Special Counsel 

MOHCD: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, 
City Attorney, 
as counsel to MOHCD 

HOUSING AUTHORITY OF THE CITY 
AND COUNTY OF SAN FRANCISCO, a 
public body corporate and politic 

By: ~.~-.~ 
Barbara T. Smilh 
Acting Executive Director 

Date: 61/8-3 / lJ 

MAYOR'S OFFICE OF HOUSING AND 
COMMUNITY DEVELOP~E 

By: ~~ 
Olson Lee, DirectOr' 

Date: 

By: ,.J.t?--?-l~~i------­
Nam~ 
Title: Deputy City Attorney 
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EXHIBIT D 
Governmental Requirements 

 
1. Prevailing Wages.  Every contract for the rehabilitation or construction of housing 

assisted with Funds must contain a provision requiring the payment of not less than the wages 
prevailing in the locality, as predetermined by the Secretary of Labor pursuant to the Davis-
Bacon Act (40 U.S.C. §§ 276a-276a-5), to all laborers and mechanics employed in the 
development of any part of the housing, and contracts involving their employment will be 
subject to the provisions, as applicable, of the Contract Work Hours and Safety Standards Act 
(40 U.S.C. §§ 327-332). The prevailing wage requirements of this Section apply to all laborers 
and mechanics employed in the development of the Project. 

 
2. Environmental Review.  The Project must meet the requirements of the California 

Environmental Quality Act (Cal. Pub. Res. Code §§ 2100 et seq.) and implementing regulations. 
 

3. Conflict of Interest.  
 
  (a) Except for approved eligible administrative or personnel costs, no 
employee, agent, consultant, officer or official of Borrower or the City who exercises or has 
exercised any function or responsibilities with respect to activities assisted by Funds, in whole or 
in part, or who is in a position to participate in a decision-making process or gain inside 
information with regard to such activities, may obtain a financial interest in or benefit from the 
activities assisted under this Agreement, or have an interest, direct or indirect, in any contract, 
subcontract or agreement with respect thereto, or in the proceeds thereunder either for 
himself/herself or for those with whom he/she has family or business ties, during his/her tenure 
and for one year thereafter.  In order to carry out the purpose of this Section, Borrower must 
incorporate, or cause to be incorporated, in all contracts, subcontracts and agreements relating to 
activities assisted under the Agreement, a provision similar to that of this Section.  Borrower will 
be responsible for obtaining compliance with conflict of interest provisions by the parties with 
whom it contracts and, in the event of a breach, Borrower must take prompt and diligent action 
to cause the breach to be remedied and compliance to be restored. 
 
  (b) Borrower represents that it is familiar with the provisions of 
Section 15.103 of the San Francisco Charter, Article III, Chapter 2 of the San Francisco 
Campaign and Governmental Conduct Code, and Sections 1090 through 1097 and 87100 et seq. 
of the California Government Code, all of which relate to prohibited conflicts of interest in 
connection with government contracts.  Borrower certifies that it knows of no facts that 
constitute a violation of any of these provisions and agrees to notify the City immediately if 
Borrower at any time obtains knowledge of facts constituting a violation. 
 
  (c) In the event of any violation of the conflict of interest prohibitions, 
Borrower agrees that the City may refuse to consider any future application for funding from 
Borrower or any entity related to Borrower until the violation has been corrected to the City's 
satisfaction, in the City's sole discretion. 
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4. Disability Access.  Borrower must comply with all applicable disability access 

Laws, including the Americans With Disabilities Act (42 U.S.C. §§ 1201 et seq.), Section 504 of 
the Rehabilitation Act (29 U.S.C. § 794) and the Fair Housing Amendments Act (42 U.S.C. 
§§ 3601 et seq.).  Borrower is responsible for determining which disability access Laws apply to 
the Project, including those applicable due to the use of Funds.  In addition, before occupancy of 
the Project, Borrower must provide to the City a written reasonable accommodations policy that 
indicates how Borrower will respond to requests by disabled individuals for accommodations in 
appropriate (?) areas of the Project. 
 

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

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

7. Interagency Workforce MOU Requirements.  The use of Funds for the Project 
triggers compliance with the Interagency Workforce MOU.  To ensure compliance with those 
requirements, Borrower must include the provisions attached as Exhibit D and the Interagency 
Workforce MOU attached as Exhibit C in its contract with the general contractor for the Project.  
Borrower will be responsible to the City for ensuring compliance with the requirements listed on 
Exhibit D and the requirements of the Interagency Workforce MOU  
 

8. Non-Discrimination in City Contracts and Benefits Ordinance. 
 
  (a) Borrower Shall Not Discriminate.  In the performance of this Agreement, 
Borrower agrees not to discriminate against any employee, City and County employee working 
with Borrower or any subcontractor, applicant for employment with Borrower or any 
subcontractor, or against any person seeking accommodations, advantages, facilities, privileges, 
services or membership in all business, social or other establishments or organizations operated 
by Borrower on the basis of the fact or perception of a person's race, color, creed, religion, 
national origin, ancestry, age, sex, sexual orientation, gender identity, domestic partner status, 
marital status, height, weight, disability or Acquired Immune Deficiency Syndrome or HIV 
status (AIDS/HIV status), or association with members of such protected classes, or in retaliation 
for opposition to discrimination against such classes.  
 
  (b) Subcontracts.  Borrower shall incorporate by reference in all subcontracts 
the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative 
Code.  Borrower’s failure to comply with the obligations in this subsection shall constitute a 
material breach of this Agreement.
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  (c) Non-Discrimination in Benefits.  Borrower does not as of the date of this 
Agreement and will not during the term of this Agreement, in any of its operations in San 
Francisco or where the work is being performed for the City or elsewhere within the United 
States, discriminate in the provision of bereavement leave, family medical leave, health benefits, 
membership or membership discounts, moving expenses, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between 
employees with domestic partners and employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been registered with 
a governmental entity pursuant to state or local law authorizing such registration, subject to the 
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code. 
 
  (d) Condition to Contract. As a condition to this Agreement, Borrower shall 
execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form 
(Form CMD-12B-101) with supporting documentation and secure the approval of the executed 
form by the San Francisco Contract Monitoring Division. 
 
  (e) Incorporation of Administrative Code Provisions by Reference.  The 
provisions of Chapters 12B (“Nondiscrimination in Contracts”) and 12C (“Nondiscrimination in 
Property Contracts”) of the San Francisco Administrative Code are incorporated in this Section 
by reference and made a part of this Agreement as though fully set forth herein.  Borrower shall 
comply fully with and be bound by all of the provisions that apply to this Agreement under such 
Chapters of the Administrative Code, including the remedies provided in such Chapters.  
Without limiting the foregoing, Borrower understands that pursuant to Sections 12B.2(h) and 
12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for each 
calendar day during which such person was discriminated against in violation of the provisions 
of this Agreement may be assessed against Borrower and/or deducted from any payments due 
Borrower. 
 

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

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

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

 
12. Submitting False Claims; Monetary Penalties.  Any borrower, grantee, contractor, 

subcontractor or consultant who submits a false claim shall be liable to the City for the statutory 
penalties set forth in that section.  A borrower, grantee, contractor, subcontractor or consultant 
will be deemed to have submitted a false claim to the City if the borrower, grantee, contractor, 
subcontractor or consultant:  
 
  (a) knowingly presents or causes to be presented to an officer or employee of 
the City a false claim or request for payment or approval;  
 
  (b) knowingly makes, uses or causes to be made or used a false record or 
statement to get a false claim paid or approved by the City;  
 
  (c) conspires to defraud the City by getting a false claim allowed or paid by 
the City; 
 
  (d) knowingly makes, uses or causes to be made or used a false record or 
statement to conceal, avoid or decrease an obligation to pay or transmit money or property to the 
City; or 
 
  (e) is a beneficiary of an inadvertent submission of a false claim to the City, 
subsequently discovers the falsity of the claim, and fails to disclose the false claim to the City 
within a reasonable time after discovery of the false claim. 

 
13. Sunshine Ordinance. 

 
  (a) Borrower acknowledges and agrees that this Agreement and the 
Application Documents are subject to Section 67.24(e) of the San Francisco Administrative 
Code, which provides that contracts, including this Agreement, grantee's bids, responses to 
Requests for Proposals (RFPs) and all other records of communications between City and 
persons or entities seeking contracts, shall be open to inspection immediately after a contract has 
been awarded.  Nothing in such Section 67.24(e) (as it exists on the date hereof) requires the 
disclosure of a private person’s or organization’s net worth or other proprietary financial data 
submitted for qualification for a contract or other benefit until and unless that person or 
organization is awarded the contract or benefit.  All information provided by Borrower that is 
covered by such Section 67.24(e) (as it may be amended from time to time) will be made 
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available to the public upon request. Further, Borrower specifically agrees that any meeting of 
the governing body of its general partner that addresses any matter relating to the Project or to 
Borrower's performance under this Agreement will be conducted as a passive meeting. 
 
  (b) By executing this Agreement, Borrower agrees to comply with the 
provisions of Chapter 12L of the San Francisco Administrative Code to the extent applicable.   
 
  (c) In accordance with the Citizen's Right to Know Act of 1998 (S. F. Admin. 
Code Chapter 79), no officer, department, board or commission of the City may approve a City 
Project, as defined in Chapter 79, unless a sign has been posted on the applicable property at 
least fifteen (15) days before approval.  A City Project is a project that involves new 
construction, a change in use or a significant expansion of an existing use where the City funding 
for the project is $50,000 or more.  If the Loan will be used for a City Project, this Agreement 
will not become effective until fifteen (15) days following the posting of the requisite sign, or, in 
the alternative, thirty (30) days following the delivery of written notices to residents and owners 
within 300 feet of the Site, and the City will have the right to nullify or revoke this Agreement 
without cost or liability of any sort whatsoever at any time before that date.  If Borrower believes 
that this Agreement relates to a City Project and that the requisite sign has not been posted, 
Borrower must notify the City so that the City may determine the applicability of Chapter 79, 
and, if necessary, post the requisite sign. 
 

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

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

16. Graffiti Removal.  Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes a perception in the community that the laws protecting public and 
private property can be disregarded with impunity. This perception fosters a sense of disrespect 
of the law that results in an increase in crime; degrades the community and leads to urban blight; 
is detrimental to property values, business opportunities and the enjoyment of life; is inconsistent 
with the City's property maintenance goals and aesthetic standards; and results in additional 
graffiti and in other properties becoming the target of graffiti unless it is quickly removed from 
public and private property.  Graffiti results in visual pollution and is a public nuisance. Graffiti 
must be abated as quickly as possible to avoid detrimental impacts on the City and County and 
its residents, and to prevent the further spread of graffiti.   
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(a) Borrower shall remove all graffiti from any real property owned or leased by 
Borrower in the City and County of San Francisco within forty eight (48) hours of the earlier of 
Borrower's (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti 
from the Department of Public Works.  This section is not intended to require a Borrower to 
breach any lease or other agreement that it may have concerning its use of the real property.  The 
term “graffiti” means any inscription, word, figure, marking or design that is affixed, marked, 
etched, scratched, drawn or painted on any building, structure, fixture or other improvement, 
whether permanent or temporary, including by way of example only and without limitation, 
signs, banners, billboards and fencing surrounding construction sites, whether public or private, 
without the consent of the owner of the property or the owner's authorized agent, and which is 
visible from the public right-of-way.  “Graffiti” shall not include: (1) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the San Francisco Public 
Works Code, the San Francisco Planning Code or the San Francisco Building Code; or (2) any 
mural or other painting or marking on the property that is protected as a work of fine art under 
the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a work of 
visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.).  

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

 
17. Resource-Efficient Building Ordinance.  Borrower acknowledges that the City 

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

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

 (a) Borrower agrees to comply fully with and be bound by all of the provisions of 
Chapter 12T “City Contractor/Subcontractor Consideration of Criminal History in Hiring and 
Employment Decisions,” of the San Francisco Administrative Code (Chapter 12T), including the 
remedies provided, and implementing regulations, as may be amended from time to time. The 
provisions of Chapter 12T are incorporated by reference and made a part of this Agreement as 
though fully set forth herein.  The text of the Chapter 12T is available on the web at 
www.sfgov.org/olse/fco.  A partial listing of some of Borrower’s obligations under Chapter 12T 
is set forth in this Section.  Borrower is required to comply with all of the applicable provisions 
of 12T, irrespective of the listing of obligations in this Section.  Capitalized terms used in this 
Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12T. 
 
 (b) The requirements of Chapter 12T shall only apply to a Borrower’s or 
Subcontractor’s operations to the extent those operations are in furtherance of the performance of 
this Agreement, shall apply only to applicants and employees who would be or are performing 
work in furtherance of this Agreement, shall apply only when the physical location of the 
employment or prospective employment of an individual is wholly or substantially within the 
City of San Francisco, and shall not apply when the application in a particular context would 
conflict with federal or state law or with a requirement of a government agency implementing 
federal or state law.  
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 (c) Borrower shall incorporate by reference in all subcontracts the provisions of 
Chapter 12T, and shall require all subcontractors to comply with such provisions.  Borrower’s 
failure to comply with the obligations in this subsection shall constitute a material breach of this 
Agreement. 
 
 (d) Borrower or Subcontractor shall not inquire about, require disclosure of, or if such 
information is received base an Adverse Action on an applicant’s or potential applicant for 
employment, or employee’s: (1) Arrest not leading to a Conviction, unless the Arrest is 
undergoing an active pending criminal investigation or trial that has not yet been resolved; (2) 
participation in or completion of a diversion or a deferral of judgment program; (3) a Conviction 
that has been judicially dismissed, expunged, voided, invalidated, or otherwise rendered 
inoperative; (4) a Conviction or any other adjudication in the juvenile justice system; (5) a 
Conviction that is more than seven years old, from the date of sentencing; or (6) information 
pertaining to an offense other than a felony or misdemeanor, such as an infraction. 
 
 (e) Borrower or Subcontractor shall not inquire about or require applicants, potential 
applicants for employment, or employees to disclose on any employment application the facts or 
details of any conviction history, unresolved arrest, or any matter identified in subsection 
16.16(d), above.  Borrower or Subcontractor shall not require such disclosure or make such 
inquiry until either after the first live interview with the person, or after a conditional offer of 
employment.  
 
 (f) Borrower or Subcontractor shall state in all solicitations or advertisements for 
employees that are reasonably likely to reach persons who are reasonably likely to seek 
employment to be performed under this Agreement, that the Borrower or Subcontractor will 
consider for employment qualified applicants with criminal histories in a manner consistent with 
the requirements of Chapter 12T. 
 
 (g) Borrower and Subcontractors shall post the notice prepared by the Office of Labor 
Standards Enforcement (OLSE), available on OLSE’s website, in a conspicuous place at every 
workplace, job site, or other location under the Borrower or Subcontractor’s control at which 
work is being done or will be done in furtherance of the performance of this Agreement.  The 
notice shall be posted in English, Spanish, Chinese, and any language spoken by at least 5% of 
the employees at the workplace, job site, or other location at which it is posted. 
 
 (h) Borrower understands and agrees that if it fails to comply with the requirements 
of Chapter 12T, the City shall have the right to pursue any rights or remedies available under 
Chapter 12T, including but not limited to, a penalty of $50 for a second violation and $100 for a 
subsequent violation for each employee, applicant or other person as to whom a violation 
occurred or continued, termination or suspension in whole or in part of this Agreement. 
 

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

 
20. Bottled Drinking Water.  Unless exempt, Borrower agrees to comply fully with 

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

 
The undersigned certifies, to the best of his or her knowledge and belief, that: 
 
1. No federal appropriated funds have been paid or will be paid, by or on behalf of the 

undersigned, to any person for influencing or attempting to influence an officer or employee 
of any agency, a member of Congress, an officer or employee of Congress, or an employee 
of a member of Congress in connection with the awarding of any federal contract, the making 
of any federal grant, the making of any federal loan, the entering into of any cooperative 
agreement and the extension, continuation, renewal, amendment or modification of any 
federal contract, grant, loan or cooperative agreement. 

 
2. If any funds other than federal appropriated funds have been paid or will be paid to any 

person for influencing or attempting to influence an officer or employee of any agency, a 
member of Congress, an officer or employee of Congress or an employee of a member of 
Congress in connection with this federal contract, grant, loan or cooperative agreement, the 
undersigned shall complete and submit Standard Form-LLL, “Disclosure of Lobbying 
Activities,” in accordance with its instructions. 

 
 
This lobbying certification is a material representation of fact upon which reliance was placed 
when this transaction was made or entered into.  Submission of this certification is a prerequisite 
for making or entering into this transaction imposed under Section 1352, Title 31, U.S. Code.  
Any person who fails to file the required certification shall be subject to a civil penalty of not less 
than $10,000 and not more than $100,000 for such failure. 
 
3. Neither the undersigned nor its principals is listed by the General Services Administration as 

debarred, suspended, ineligible or voluntarily excluded from receiving the Funds on the 
Agreement Date.  The undersigned will review the list to ensure that any contractor or 
subcontractor who bids for a contract in excess of $100,000 is not debarred, suspended, 
ineligible or voluntarily excluded from participating in federal programs and activities and 
will obtain the certification of each contractor or subcontractor whose bid is accepted that 
such contractor or subcontractor is not debarred, suspended, ineligible or voluntarily 
excluded from participating in federal programs and activities. 

 
Sunnydale entity name 
 
BY: ___________________________________ 
 
NAME: ___________________________________ 
 
TITLE: ___________________________________ 
 
DATE: ___________________________________ 
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Exhibit F 
Form of HOPE SF Monthly Report  



Project: 

Sponsor:
Sponsor PM:
MOHCD PM:

Month Covered: Date of 
Report:

Instructions: 
1
2
3
4
5
6 Master Planning Loan tabs are yellow, infrastructure are orange and vertical are blue.

The Project Name and Month covered will show up on each tab, after it is inputted on the Intro Tab
Multiple contributors may be responsible for different tabs, Developer PM should review all information for consistency and accurac
Reporting pertains to active MOHCD loans (Master Planning, Vertical, and Infrastructure).
For each infrastructure and vertical loan, create a new tab and label appropriately with Phase # or Parcel/Block #
Blue text is included as instructions on each tab, save a blank template for reference. Please change color to black once new text is a

[MONTH, YEAR] [Month, Day, Year]

HOPE SF Monthly Project Update

Please email your completed Monthly Project Update to your MOHCD Project Manager [Insert Name, and email address ], Lisa Motoyama 
( lisa.motoyama@sfgov.org ) , Erin Caron ( erin.carson@sfgov.org ), Malik Looper ( malik.looper@sfgov.org ) and Saidah Leatutufu 

( saidah.leatutufu@sfgov.org ), by the tenth of each month .  

[PROJECT NAME]

1



Completed By: Name of person filling out this form Date Completed:

Total Master Planning Loan amount:
Total Remaining Funds 
for Disbursement:

In-kind Assigned Paid

Report on Affordable Units completed to 
date (Build/Planned/unit set asides):

Report on Master Planning Market Rate 
Units completed to date:

Major issues, delays, etc. 

Items for discussion with Director 

HOPE SF Monthly Project Update
[PROJECT NAME]
[MONTH, YEAR]

List total # of affordable and # of replacement required in DA; List total of affordable in 
predevelopment, in construction and completed with # of replacement

List total # total units buildable under DA; List approximate number of market rate to be built as 
described in purchase agreements

Repayment Amount to Date (indicate in-
kind, assigned or paid):

Milestones Targeted for Upcoming Month

MASTER PLANNING 

Milestones Achieved in Reporting Month

Any changes in the Master Planning scope? 

Any Major Costs implications or changes*?

Any Schedule Modifications*?

For MOHCD/HOPE SF Staff Use Only

SUPPORT REQUESTED – Issues/concerns that may require MOHCD or HOPE SF involvement.

2



Completed By: Date Completed:

Total # of  hours worked by all 
employees:  

Total # of  hours worked 
by HOPE SF resident 
hires: 

% of HOPE SF resident 
employment retention 
(consecutive 90 days): 

Total # of HOPE SF 
residents hired in the 
reporting month:

Total # of  HOPE SF residents 
still employed to date: 

Total # of new HOPE SF 
residents still employed 
in the reporting month: 

Location Employed Status: FTE/PTE Training Received Successes Barriers

Major issues, delays, etc. 

Items for discussion with Director 

[MONTH, YEAR]

HOPE SF Monthly Project Update
[PROJECT NAME]

WORKFORCE DEVELOPMENT - Non Construction
Name of person filling out this form

For MOHCD/HOPE SF Staff Use Only

Total number of HOPE SF residents hired to date:

#/% of HOPE SF residents referred to 
employment and job training:  

Discuss current placement trends (including employment, education, and training) and what factors have contributed to increases or decreases in 
placement.

Identify ongoing challenges for workforce and plans to address them** :

**Under the Challenges section, please  include specific barriers for individual participants, including issues of violence, transportation, education, etc. 

HOPE SF Resident Hire Information (non-
construction only):

Milestones Achieved in Reporting Month

Milestones Targeted for Upcoming Month

*In this section, please list where residents are employed, PTE or FTE, Training received, etc. Add additional lines for each resident as needed

Placement Details*

Client Success Stories:

% of hours worked by HOPE SF resident hires          
(Section 3): 

SUPPORT REQUESTED – Issues/concerns that may require MOHCD or HOPE SF involvement.

3



Completed By: Date Completed:

% of HOPE SF resident 
employment retention 
(consecutive 90 days): 

Total # of HOPE SF 
residents hired in the 
reporting month:

Total # of  HOPE SF residents 
employed in date: 

Total # of new HOPE SF 
residents employed in 
the reporting month: 

Location Employed Status: FTE/PTE Training Received Successes Barriers

Major issues, delays, etc. 

Items for discussion with Director 

Total number of HOPE SF residents hired to 
date:

HOPE SF Resident Hire Information 
(construction only):

HOPE SF Monthly Project Update
[PROJECT NAME]
[MONTH, YEAR]

WORKFORCE DEVELOPMENT - Construction
Name of person filling out this form

#/% of HOPE SF residents referred to 
employment and job training:  

**Under the Challenges section, please  include specific barriers for individual participants, including issues of violence, transportation, education, etc. 

Milestones Achieved in Reporting Month

Milestones Targeted for Upcoming Month

Identify ongoing challenges for workforce and plans to address them** :

Client Success Stories:

SUPPORT REQUESTED – Issues/concerns that may require MOHCD or HOPE SF involvement.

*In this section, please list where residents are employed, PTE or FTE, Training received, etc. Add additional lines for each resident as needed

Placement Details*

Discuss current placement trends (including employment, education, and training) and what factors have contributed to increases or decreases in 
placement.

For MOHCD/HOPE SF Staff Use Only

4



Completed By: Date Completed:

# of Notices to terminate tenancy served:  

# of nonpayment of rent: 
# of house Rules 
violation*

# Formal/Informal grievance hearings 
requested: 

Unlawful detainers filed during reporting 
month:  

Move out: Stay:

Households current on rent: 

Total Back Rent Due: 
In Compliance: Out of compliance: 

Major issues, delays, etc. 

Items for discussion with Director 

*Harassment and violent behavior

Households in repayment agreements:  

Notes: 

# of SFFD calls made in reporting month: 

Notes: 

For MOHCD/HOPE SF Staff Use Only

# of SFPD calls made in reporting month: 

# of Incident reports made in reporting 
month: 

[MONTH, YEAR]

HOPE SF Monthly Project Update
[PROJECT NAME]

SUPPORT REQUESTED – Issues/concerns that may require MOHCD or HOPE SF involvement.

HOUSING RETENTION and RENT PAYMENT 

Reasons for Notices

 # Formal/ Informal grievance hearings held: 

Outcome of UDs:

Notes:

Name of person filling out this form

List number of evictions in process and reason:

Households delinquent on rent (this monthly only):      Total households delinquent on rent (cumulative):  

Milestones Achieved in Reporting Month

Milestones Targeted for Upcoming Month

5



Completed By: Date Completed:

Date License signed with SFHA:

Mapping Status:

Current MOHCD Loan Type (predev/gap):
Total Remaining 

Funds for 
Disbursement:

Expected date when 
MOHCD infrastructure gap 
funds needed: 

Repayment Amount to Date (indicate in-
kind, assigned or paid):

Infrastructure construction start date: 
% Complete as of latest 

Pay Application:
On Schedule? On Budget? 

Projected Board of 
Supervisors acceptance 

date:

Major issues, delays, etc. 

Items for discussion with Director 

HOPE SF Monthly Project Update
[PROJECT NAME]

INFRASTRUCTURE PHASE [#]

Name of person filling out this form

SUPPORT REQUESTED – Issues/concerns that may require MOHCD or HOPE SF involvement.

Total # of units to be demolished:

Please explain any changes in the  scope, major costs implications, or schedule modifications*

Projected MOHCD gap commitment (excluding MOHCD funding 
committed to date): 

[MONTH, YEAR]

Procurement and bidding (architect, consultants and contractors) 

Entitlements, permits and utilities (Planning Dept., DBI, SFFD, DPW, SFWD, MOD, PG&E etc.)  

*Attach updated budget and/or schedule if any have occurred since prior month.

For MOHCD/HOPE SF Staff Use Only

Description of Community Amenities scope and work completed within this phase

Milestones Achieved in Reporting Month

Milestones Targeted for Upcoming Month
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Completed By: Date Completed:

Current MOHCD Loan Type (predev/gap):
Total Remaining Funds for 

Disbursement:

Previous amount committed by MOHCD: Date Funds expended:

Expected date when 
MOHCD gap funds 
needed by phase: 

Total # Affordable Units to be built in this 
Project:

Total # PBV & RAD units to 
be built in this Project:

Date of Construction Closing/Ground Lease 
execution

Housing construction 
start date: 

% Complete as of latest Pay 
Application:

On Schedule? On Budget? 

Major issues, delays, etc. 

Items for discussion with Director 

HOPE SF Monthly Project Update
[PROJECT NAME]

Vertical [#]

Name of person filling out this form

[MONTH, YEAR]

SUPPORT REQUESTED – Issues/concerns that may require MOHCD or HOPE SF involvement.

Amount of Infrastructure/Master Plan to be Assigned to Project:

For MOHCD/HOPE SF Staff Use Only

Projected MOHCD gap commitment (excluding MOHCD funding 
committed to date)*: 

Describe any changes in the  scope, major costs implications, or schedule modifications**

Procurement and bidding (architect, consultants and contractors) status:

**Attach updated budget and/or schedule if any have occurred since prior month.

Milestones Achieved in Reporting Month

Milestones Targeted for Upcoming Month

*N/A if already in Gap commitment

7



Completed By: Date Completed:

Current MOHCD Loan Type (predev/gap):
Total Remaining Funds for 

Disbursement:

Previous amount committed by MOHCD: Date Funds expended:

Expected date when 
MOHCD gap funds 
needed by phase: 

Total # Affordable Units to be built in this 
Project:

Total # PBV & RAD units to 
be built in this Project:

Date of Construction Closing/Ground Lease 
execution

Housing construction 
start date: 

% Complete as of latest Pay 
Application:

On Schedule? On Budget? 

Major issues, delays, etc. 

Items for discussion with Director 

**Attach updated budget and/or schedule if any have occurred since prior month.

Milestones Targeted for Upcoming Month

For MOHCD/HOPE SF Staff Use Only

*N/A if already in Gap commitment

Projected MOHCD gap commitment (excluding MOHCD funding 
committed to date)*: 

Amount of Infrastructure/Master Plan to be Assigned to Project:

Describe any changes in the  scope, major costs implications, or schedule modifications**

Procurement and bidding (architect, consultants and contractors) status:

SUPPORT REQUESTED – Issues/concerns that may require MOHCD or HOPE SF involvement.

Milestones Achieved in Reporting Month

HOPE SF Monthly Project Update
[PROJECT NAME]
[MONTH, YEAR]

Vertical [#]

Name of person filling out this form

8
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EXHIBIT G 
Insurance Requirements 

 
Subject to approval by the City's Risk Manager of the insurers and policy forms, 

Borrower must obtain and maintain, or caused to be maintained, the insurance and bonds as set 
forth below from the date Borrower acquires Control of the Site throughout the Compliance 
Term at no expense to the City:  Any reduction in coverage is subject to approval by Risk 
Manager, Project Manager and City Attorney. 
 

1. Borrower, Contractors. 
 
  (a) to the extent Borrower or its contractors and subcontractors have 
“employees” as defined in the California Labor Code, workers' compensation insurance with 
employer's liability limits not less than One Million Dollars ($1,000,000) each accident, injury or 
illness; 
 
  (b) commercial general liability insurance, with limits no less than One 
Million Dollars ($1,000,000) combined single limit per occurrence and Two Million Dollars 
($2,000,000) annual aggregate limit for bodily injury and property damage, including coverage 
for contractual liability; personal injury; fire damage legal liability; advertisers' liability; owners' 
and contractors' protective liability; products and completed operations; broad form property 
damage; and explosion, collapse and underground (XCU) coverage during any period in which 
Borrower is conducting any activity on, alteration or improvement to the Site with risk of 
explosions, collapse, or underground hazards;  
 
  (c) business automobile liability insurance, with limits not less than One 
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and 
property damage, including owned, hired and non-owned auto coverage, as applicable; 
 
  (d) professional liability insurance of no less than One Million Dollars 
($1,000,000) per claim and Two Million Dollars ($2,000,000) annual aggregate limit covering all 
negligent acts, errors and omissions of Borrower’s architects, engineers and surveyors.  If the 
professional liability insurance provided by the architects, engineers , or surveryors is “Claims 
made” coverage, Borrower shall assure that these minimum limits are maintained for no less than 
three (3) years beyond completion of the constructions or remodeling. Any deductible over Fifty 
Thousand Dollars ($50,000) each claim must be reviewed by Risk Management; and 
 
  (e) a crime policy or fidelity bond covering Borrower's officers and 
employees against dishonesty with respect to the Funds of no less than Seventy Five Thousand 
Dollars ($75,000) each loss, with any deductible not to exceed Five Thousand Dollars ($5,000) 
each loss, including the City as additional obligee or loss payee; 
 
  (f) pollution liability and/or asbestos pollution liability applicable to the work 
being performed with a limit no less than One Million Dollars ($1,000,000) per claim or 
occurrence and Two Million Dollars ($2,000,000) annual aggregate per policy.  This coverage 
shall be endorsed to include Non-Owned Disposal Site coverage.  This policy may be provided
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by the Borrower’s contractor, provided that the policy must be “claims made” coverage and 
Borrower must require Borrower’s contractor to maintain these minimum limits for no less than 
three (3) years beyond completion of the construction or remodeling. 
 
 

2. Property Insurance.   
Borrower must maintain, or cause its contractors and property managers, as appropriate 

for each, to maintain, insurance and bonds as follows: 
 

(a) Prior to construction:  
 

(i)  Property insurance, excluding earthquake and flood, in the amount no 
less than One Hundred Percent (100%) of the replacement value of all improvements prior to 
commencement of construction and City property in the care, custody and control of the 
Borrower or its contractor, including coverage in transit and storage off-site; the cost of debris 
removal and demolition as may be made reasonably necessary by such perils, resulting damage 
and any applicable law, ordinance or regulation; start up, testing and machinery breakdown 
including electrical arcing; and with a deductible not to exceed Ten Thousand Dollars ($10,000) 
each loss, including the City and all subcontractors as loss payees. 

 
(b) During the course of construction: 
 

(i) Builder’s risk insurance, special form coverage, excluding earthquake 
and flood, for one hundred percent (100%) of the replacement value of all completed 
improvements and City property in the care, custody and control of the Borrower or its 
contractor, including coverage in transit and storage off-site; the cost of debris removal and 
demolition as may be made reasonably necessary by such covered perils, resulting damage and 
any applicable law, ordinance or regulation; start up, testing and machinery breakdown including 
electrical arcing, copy of the applicable endorsement to the Builder’s Risk policy, if the Builder’s 
Risk policy is issued on a declared-project basis; and with a deductible not to exceed Ten 
Thousand Dollars ($10,000) each loss, including the City and all subcontractors as loss payees.  

 
(ii)  Performance and payment bonds of contractors, each in the amount of 

One Hundred Percent (100%) of contract amounts, naming the City and Borrower as dual 
obligees or other completion security approved by the City in its sole discretion. 
 

(c) Upon completion of construction: 
(i)  Property insurance, excluding earthquake and flood, in the amount no 

less than One Hundred Percent (100%) of the replacement value of all completed improvements 
and City property in the care, custody and control of the Borrower or its contractor.  For 
rehabilitation/construction projects that are unoccupied by residential or commercial tenants, 
Tenant must obtain Property Insurance by the date that the project receives a Certificate of 
Substantial Completion. 

(ii) Boiler and machinery insurance, comprehensive form, covering 
damage to, loss or destruction of machinery and equipment located on the Site that is used by 
Borrower for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
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amount not less than one hundred percent (100%) of the actual replacement value of such 
machinery and equipment with a deductible not to exceed Ten Thousand Dollars ($10,000) each 
loss, including the City as loss payee. 
 

The following notice is provided in accordance with the provisions of California Civil 
Code Section 2955.5:  Under California law, no lender shall require a borrower, as a condition of 
receiving or maintaining a loan secured by real property, to provide hazard insurance coverage 
against risks to the improvements on that real property in an amount exceeding the replacement 
value of the improvements on the property. 
 

3. General Requirements. 
 
  (a) General and automobile liability policies of Borrower, contractors, 
commercial tenants and property managers must include the City, including its Boards, 
commissions, officers, agents and employees, as an additional insured by endorsement 
acceptable to the City.   
 
  (b) All policies required by this Agreement must be endorsed to provide no 
less than thirty (30) days' written notice to the City before cancellation or intended non-renewal 
is effective. 
 
  (c) With respect to any property insurance, Borrower hereby waives all rights 
of subrogation against the City to the extent of any loss covered by Borrower's insurance, except 
to the extent subrogation would affect the scope or validity of insurance. 
 
  (d) Approval of Borrower's insurance by the City will not relieve or decrease 
the liability of Borrower under this Agreement. 
 
  (e) Any and all insurance policies called for herein must contain a clause 
providing that the City and its officers, agents and employees will not be liable for any required 
premium. 
 
  (f) The City reserves the right to require an increase in insurance coverage in 
the event the City determines that conditions show cause for an increase, unless Borrower 
demonstrates to the City’s satisfaction that the increased coverage is commercially unreasonable 
and unavailable to Borrower. 
 
  (g) All liability policies must provide that the insurance is primary to any 
other insurance available to the additional insureds with respect to claims arising out of this 
Agreement, and that insurance applies separately to each insured against whom claim is made or 
suit is brought and that an act of omission of one of the named insureds that would void or 
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the 
inclusion of more than one insured will not operate to increase the insurer's limit of liability. 
 
  (h) Any policy in a form of coverage that includes a general annual aggregate 
limit or provides that claims investigation or legal defense costs are included in the general
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 annual aggregate limit must be in amounts that are double the occurrence or claims limits 
specified above. 
 
  (i) All claims based on acts, omissions, injury or damage occurring or arising 
in whole or in part during the policy period must be covered.  If any required insurance is 
provided under a claims-made policy, coverage must be maintained continuously for a period 
ending no less than three (3) years after recordation of a notice of completion for builder's risk or 
the Compliance Term for general liability and property insurance. 
 
  (j) Borrower must provide the City with copies of endorsements for each 
required insurance policy and make each policy available for inspection and copying promptly 
upon request. 
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Exhibit H 
Assignment Agreement 

 
INFRASTRUCTURE REIMBURSEMENT 

AND ASSIGNMENT AGREEMENT 
 
 

 THIS INFRASTRUCTURE REIMBURSEMENT AND ASSIGNMENT 
AGREEMENT (“Agreement”) is entered into as of the ____ day of ______ by and between [tax 
credit partnership] (“Owner”), and Sunnydale Infrastructure Phase 1A3, LLC, a California limited 
liability company (“Developer”). 
 

RECITALS 
 
A. Owner has been formed for the purpose of acquiring, developing, constructing, owning and 

operating a low-income residential complex consisting of approximately 168 unitsethe 
southwest corner of Sunnydale Avenue and Hahn Street in San Francisco, CA (the 
“Project” [or “Projects”]). 

 
B. Certain infrastructure improvements are required to be constructed in order to serve the 

needs of the Project (the “Infrastructure Improvements”). 
 
C. Developer shall construct the Infrastructure Improvements on behalf of Owner and in 

consideration for such services, Owner has agreed to reimburse Developer as stated more 
specifically stated herein. 

 
 NOW, THEREFORE, in consideration of the mutual covenants and conditions set forth 
herein and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 
 
 1. Construction Services.  Developer shall, on behalf of Owner, oversee the 
development, and cause the construction, of the Infrastructure Improvements.  The scope of the 
Infrastructure Improvements is more specifically described on Exhibit A hereto. 
 
 2. Reimbursement.  Owner shall reimburse Developer for costs associated with the 
construction of the Infrastructure Improvements in an amount equal to ______ Dollars ($______) 
(the “Reimbursement Amount”).  Owner shall reimburse Developer through the assumption by the 
Owner of all rights, title and obligations of Developer, in its capacity as borrower, of a portion of 
that certain loan made by The City and County of San Francisco, a municipal corporation, 
represented by the Mayor, acting by and through the Mayor’s Office of Housing and Community 
Development (the “Lender”) to the Developer on __________ (the “Loan”).  The assigned portion 
of the Loan shall be equal to the Reimbursement Amount.  Owner’s assumption of a portion of 
Developer’s obligations relating to the Loan shall be memorialized in that certain Promissory Note 
to be executed concurrently herewith by Owner in favor of Lender, which Promissory Note shall 
be in the original principal amount of the Reimbursement Amount. 
 
 3. Best Efforts.  Developer shall use all reasonable efforts to cause the contractor to 
complete the construction of the Infrastructure Improvements on or before ______. 
 
 4. Assignment.  Neither of the parties hereto shall assign, transfer or otherwise 
convey this Agreement or its rights, obligations or duties hereunder, whether in whole or in part, 
to any other person or entity, without the prior written consent of each other party hereto. 
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 5. Termination.  This Agreement may be terminated upon sixty (60) days prior 
written notice, provided, however, that any fees, payments, other obligations, rights or remedies 
due or arising under or pursuant to this Agreement, as of the date such termination becomes 
effective, shall be payable regardless of such termination. 
 
 6. Governing Law.  This Agreement shall be governed by and construed in 
accordance with the law of the State of California. 
 
 7. Waiver, Modification or Amendment.  This Agreement may not be waived, 
modified or amended unless pursuant to a signed writing executed by each of the parties hereto.  
Failure of either party hereto to enforce any provision of this Agreement shall not be construed to 
be a waiver of such provision or its right thereafter to enforce such provision or any other provision 
contained herein. 
 
 8. Nature of Agreement.  Nothing contained in this Agreement or in the relationship 
of Owner and Developer shall be deemed to constitute a partnership, joint venture, 
employer/employee or any other relationship. 
 
 9. Severability.  If any one or more of the provisions of this Agreement shall for any 
reason be held invalid, illegal or unenforceable, the remaining provisions of this Agreement shall 
remain unimpaired and shall continue in full force and effect. 
 
 10. Headings.  Headings used in this Agreement are for purposes of convenience of 
reference only and shall in no way limit or affect the meaning or interpretation of any of the terms 
hereof. 
 
 11. Entire Agreement.  This Agreement constitutes the entire agreement between the 
parties hereto with respect to the subject matter as of the date hereof and supersedes all prior 
understandings, representations, proposals, discussions and negotiations whatsoever, whether oral 
or written, between the parties hereto. 
 
 12. Counterparts.  This Agreement may be executed in two or more counterparts, each 
of which shall be deemed to be an original, but all of which together shall constitute one and the 
same instrument. 
 

[remainder of page intentionally left blank] 
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 IN WITNESS WHEREOF, the parties have executed this instrument as of the day and 
year first above written. 
 

OWNER: 
 
___________________________________ 
 
By: _____________________________ 
 
 
 By: ________________________ 
  ________________________ 
 
DEVELOPER: 
 
SUNNYDALE INFRASTRUCTURE PHASE 1A3, 
LLC, a California limited liability company 
 
 
 By: __________________________ 
  __________________________ 

 
The undersigned, in its capacity as Lender of the Loan, hereby consents to and approves of the 
assumption by Owner of a portion of the Loan in the amount of the Reimbursement Amount, and 
agrees that Developer’s obligations with respect to the Loan shall hereinafter be deemed to be 
reduced by the amount of the Reimbursement Amount assumed by Owner hereunder. 
 
THE CITY: 
 
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 
 
 
By:        
 London N. Breed 
 Mayor 
 
By:        
 Eric D. Shaw  

 Director, Mayor’s Office of Housing and Community Development 
 
APPROVED AS TO FORM: 
 
DENNIS J. HERRERA 
City Attorney 
 
 
By:        
 Heidi J. Gewertz 
            Deputy City Attorney
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Exhibit I 
Assignment Note 

 
 

ASSIGNMENT PROMISSORY NOTE 
(City and County of San Francisco, 2015 General Obligation Affordable Housing Bond, 2019 

General Obligation Affordable Housing Bond, Housing Trust Fund, IIG Funds) 
 

Principal Amount: $ San Francisco, CA 

Date:   

FOR VALUE RECEIVED, the undersigned, __________________, L.P., a California 
limited partnership, ("Maker"), hereby promises to pay to the order of the CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation, or holder (as the case may be, 
"Holder"), the principal sum of _________________________ and No/100 Dollars ($) (the 
"Funding Amount"), or so much of the Funding Amount as may be disbursed from time to time 
pursuant to the Agreement described in Section 1 below, as provided in this Assignment 
Promissory Note. 

1. Agreement.  This Assignment Promissory Note ("Note") is given under the terms 
of that certain Infrastructure Reimbursement and Assignment Agreement by and between Maker 
and SUNNYDALE INFRASTRUCTURE PHASE 1A3, LLC, a California limited liability 
company (“Infrastructure LLC”) (the "Assignment Agreement") dated as of the date set forth 
above, which Assignment Agreement is incorporated herein by reference.  Maker's obligations 
under this Note and the Assignment Agreement are secured by the pledge of Work Product 
contained in that certain Amended and Restated Loan Agreement by and between Holder and 
Infrastructure LLC dated _______, 20__ (the “Infrastructure Loan Agreement”) and by that 
certain Deed Of Trust, Assignment Of Rents, Security Agreement And Fixture Filing to be 
recorded pursuant to the Agreement, made by Maker for the benefit of Holder. Definitions and 
rules of interpretation set forth in the Infrastructure Loan Agreement apply to this Note.  In the 
event of any inconsistency between the Infrastructure Loan Agreement and this Note, this Note 
will control. 

2. Interest.  Except as provided in Section 3, no interest will accrue on the Funding 
Amount. 
 

3. Default Interest Rate.  Upon the occurrence of an Event of Default under any City 
Document, interest will be deemed to have accrued on the outstanding principal balance of the 
Loan at a compounded annual rate equal to the lesser of:  (a) ten percent (10%); or (b) the 
maximum lawful rate of interest, commencing on the date the Funding Amount is disbursed 
through the earlier of:  (x) the date on which the Event of Default is cured; or (y) the date on 
which all amounts due under the City Documents are paid to Holder.  Maker acknowledges and 
agrees that the default interest that must be paid in the event of an Event of Default pursuant to 
this Section represents a reasonable sum considering all the circumstances existing on the date of 
this Note and represents a fair and reasonable estimate of the costs that will be sustained by 
Holder if Maker defaults.  Maker further agrees that proof of actual damages would be costly and 
inconvenient and that default interest will be paid without prejudice to Holder's right to collect 
any other amounts to be paid or to exercise any of its other rights or remedies under any City 
Document. 
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 4. Repayment of Funding Amount.  The entire principal balance of the Loan, 
together with all accrued and unpaid interest and other unpaid fees and costs incurred (all 
together, the "Payment"), will be due and payable on the fifty-seventh (57th) anniversary of 
MOHCD authorization of the issuance of the Notice to Proceed for the Project, but in no event 
later than December 31, 2080 (the "Maturity Date") If the Maturity Date falls on a weekend or 
holiday, it will be deemed to fall on the next succeeding business day. 
 5. Security.  Maker's obligations under this Note are secured by the pledge of Work 
Product and by the Deed of Trust. 

6. Terms of Payment. 
 6.1 All Payments must be made in currency of the United States of America 

then lawful for payment of public and private debts. 
 6.2 All Payments must be made payable to Holder and mailed or delivered in 

person to Holder's office at One South Van Ness Avenue, 5th Floor, San Francisco, CA 94103, or 
to any other place Holder from time to time designates. 

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

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

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

 
 6.6 Except as otherwise set forth herein or in the Agreement, no prepayment 

of this Note shall be permitted without Holder’s prior written consent. 
7. Default. 
 7.1 Any of the following will constitute an Event of Default under this Note:  
  (a) Maker fails to make any Payment required under this Note within 

ten (10) days of the date it is due; or 
  (b) the occurrence of any other Event of Default under the Agreement 

or other instrument securing the obligations of Maker under this Note or under any other 
agreement between Maker and Holder with respect to the Project. 

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

8. Waivers. 
 8.1 Maker expressly agrees that the term of this Note or the date of any 

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

 8.2 No extension of time for any Payment made by agreement by Holder with 
any person now or hereafter liable for the payment of this Note will operate to release, discharge, 
modify, change or affect the original liability of Maker under this Note, either in whole or in 
part. 

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

9. Miscellaneous Provisions. 
 9.1 All notices to Holder or Maker must be given in the manner and at the 

addresses set forth in the Agreement, or to the addresses Holder and/or Maker hereafter 
designate in accordance with the Agreement. 

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

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

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

 9.5 Time is of the essence in the performance of any obligations hereunder. 
 
 
"MAKER" 
 
[Applicable signature block of Block 3 Developer] 
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Applicable HOPE SF Developer Fee Policy 
 
The HOPE SF Developer Fee Policy for Sunnydale HOPE SF is attached to this loan. A summary of the 
policy is as follows: 
 

HOPE SF DEVELOPER FEE STRUCTURE BY FEE TYPE AND MILESTONE 
Master Planning Fee $1,400,000 
Management cost reimbursement during planning/entitlement $1,000,000 

Land use approval - DA $200,000 
HUD Section 18 approval  $200,000 
Master Planning Additional Residential Fee (as applicable on 
a per-building basis pursuant to Section 1) AT RISK 

$800,000 

 
Infrastructure Development Fee:  
Disbursements Milestones Per Phase 

Total Aggregate Fee: $5 Million  
(per phase fee values divided equally 

between DA-defined phases) 
60% Construction Documents 15% 
Construction Commencement 25% 
Fifty Percent Completion of the Phase 20% 
DPW Determination of Completion 30% 
Board of Supervisors Acceptance 10% 

 
Residential Developer Fee(s)  
by Financed Phase (example) 

$2,000,000 

HOPE SF Loan Closing $150,000 
During or at completion of predevelopment/construction 
closing with no more than 35% of the total project 
management fee disbursed prior to construction loan closing 

$550,000 

During or at Completion of Construction $200,000 
Project close-out: PIS application;100% lease- up; City 
Approval of Sponsor’s project completion report and 
documents, including final cost certification 

$100,000 

At-Risk $1,000,000 
Lot Sales Proceeds  
(as applicable, pursuant to Section 4) 
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EXHIBIT K 
Form of Acknowledgement of the Reduced Note Amount 

 
ACKNOWLEDGMENT OF REDUCED PRINCIPAL AMOUNT OF NOTE 

 
This Acknowledgment of Reduced Principal Amount of Note (the “Acknowledgment”) is made 
as of ________________, 20__, by and between the CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, represented by the Mayor, acting through the Mayor's 
Office of Housing and Community Development (the “City”), and SUNNYDALE 
INFRASTRUCTURE PHASE 1A3, LLC, a California limited liability company (the 
“Borrower”). 
 

RECITALS 

A. The City previously loaned [AMOUNT]and No/100 Dollars ($[AMOUNT]) to 
Borrower (the “Loan”) as evidenced by the following documents:  (1) an Amended and Restated 
Loan Agreement (the “Agreement”), by and between the City and the Borrower, dated _________, 
20__, and (2) a Promissory Note made by Borrower to the order of the City  dated _________, 
20__ (the “Note”, and together with the Agreement, the “Loan Documents”). Capitalized terms 
used herein and not otherwise defined shall have the meanings set forth in the Loan Documents. 

B. Pursuant to the Loan Documents, upon execution of an assigned note, the principal 
amount of the Note shall be reduced by the amount of Loan assigned thereunder.  The purpose of 
this Acknowledgment is to memorialize the new reduced principal amount of the Note.   

C. The Borrower has assigned a portion of the Loan in an amount equal to 
$_________) (the “Assigned Principal and Interest”) to ___________ pursuant to the terms of 
______________, dated _________ (the “Assigned Note”).  The City acknowledged such 
assignment pursuant to the terms of ____________, dated __________. 

 
NOW, THEREFORE, the City and the Borrower agree as follows: 
 

1. As of the Effective Date, the principal amount of the Loan, as evidenced by the Loan 
Documents, is hereby now _________________ and No/100 Dollars ($____________) 
(the “New Principal Amount”).  The New Principal Amount shall hereby be 
incorporated into the Loan Documents.  The Borrower shall have no further liability for 
the repayment of any of the Assigned Principal or Interest. 

2. The effective date of this Acknowledgement shall be the date the Assigned Note is 
executed (the “Effective Date”). 

3. Miscellaneous. 
 

(a) References.  No reference to this Acknowledgment is necessary in any instrument 
or document at any time referring to the Agreement, the Note, or any other 
document.  Any reference to such documents shall be deemed a reference to such 
documents as amended by this Acknowledgment.  
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(b) Counterparts.  This Acknowledgment may be executed in two or more 

counterparts, each of which shall be deemed an original, but all of which when 
taken together shall constitute one and the same instrument. 
 

(c) Successors and Assigns.  The terms, covenants and conditions contained in this 
Acknowledgment shall bind and inure to the benefit of Borrower and the City 
and, except as otherwise provided herein, their personal representatives and 
successors and assigns. 
 

(d) Further Instruments.  The parties hereto agree to execute such further instruments 
and to take such further actions as may be reasonably required to carry out the 
intent of this Acknowledgment. 

 
(Document continues on following page) 
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IN WITNESS WHEREOF, the parties hereto have executed this Acknowledgment at San 
Francisco, California as of the date first written above. 
 
 
THE CITY: 
 
CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 
 
 
 
By:        
 London N. Breed 
 Mayor 
 
 
 
By:        
 Eric Shaw, Director, Mayor’s Office of 
Housing and Community Development 
 
 
APPROVED AS TO FORM: 
 
DENNIS J. HERRERA 
City Attorney 
 
 
 
By:        
 Deputy City Attorney 
 

    
BORROWER: 
 
SUNNYDALE INFRASTRUCTURE PHASE 
1A3, LLC, a California limited liability company 
 
By: Related/Sunnydale Infrastructure, LLC,  
            Member 
 

 
By:      _______________________ 

 
 
 
By:     New Grid 2, LLC, a California limited 

liability company, Member  
 

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

Its:   sole member  
 

By:      _______________________ 
Name: _______________________ 
Title:   _______________________ 
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